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\C | PETE T. CENARRUSA, Secrelariy of Stale of the State of Idaho, hereby N2 ),
' ' S o .. =
":-5 certify that [ am the legal custodian of the records of said Slate pertaining to i ‘.
S all corporations, both foreign and dowestic, which have qualified to do business —JI )
,:: under the general laws of the State oi Idaho and pertaining to the present i
|l status and the vight of such corporations to transact business in the State of __)’ :
oy Idaho. i ‘-
A ..-/
e | FURTHER CERTIFY That the vecovds of this of fice show that : ;‘:
&4 . '
o GOLCONDA CORPORATION 2N
(Qs: 0
= incorporated under the laws of the State of Idaho on the 18th day =
¥ of January, 1927, with its principal place of business at Wallace, e
e Shoshone County, ldaho 2

9
Y

|
!

& >
L&A I FURTHER CERTIFY That said corporalion hastiled sn annual 2

,;‘; statement and paid the corporation license tax i';\ \
« for the fiscal year ending June 30, 1974 , and that its permit to do business in 2
,: 1 this State has not been forfeited or cancelled at the date hereof. .:,\
.o\\ 1 )I
_ ’C IN TESTIMONY WHEREOF, I have here- 3‘
N unto set my hand and affired the oY
3! Great Seal of the State of Idaho. j
. Dune at RBuoise, the Capital of =

. )

Idaho, this  25th day %, &

of  March , n-the -;\4
Year of Our Lord One Thousand >

Nine Hundred and $iztyseventy~four |§ *\{

. /'_.....-,,,_ bt T JI)
' Secretar y J State" )
e oV L

/;UM“‘
7

\\J/ \ Jl't\J.' A
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CERTIFICATE OF CORPORATE STATUS
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I, PETE T. CENARRUSA, Secretary of State of the State of Idaho and k
custodian of the Seal of said State, do hereby certify that the annexed is a full,

true and complete transcipt of articles of incorporation, as amended, of
GOLCONDA CORPORATION, an Idaho corporation, received and filed in this
office as appears of record as of this date.,
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IN TESTIMONY WHEREOF, I have
hereunto set my hand and affixed the
Great Seal of the State of Idaho.

-,.,./ \‘_(”,-/ _\-(.!‘-l. N

>, Done at Boise, Idaho, this 29th day of
. = By AP January A.D.,19 74

Pete T. Cenarrusa
LS 001589 Seeretary of Stat?
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;Qi I, FRED E. LUKENS, Secretary of State of the State of Idaho, and legal custodian. of the
corporation records of the State, do hereby certify that a certified copy of the articles of
5 | incorporation of

AR

4P

COLCOWDA LEAD MINSS

¥

i
e

.
L5

ek

X ‘}@;'v_'v

| duly certified by the Recorder of........... Inoabona.... ... County, to be a true copy of the
g , original articles on file in his office, was filed in this department on the.....2348 - neeneoe-- day
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and is duly recorded in Book...A=3Q......... of Domestic Corporations, Records of the State
' of Idaho, and that the said articles contain the statement of facts required by Section 4696
. of Idaho Compiled Statutes, to-wit:

FIRST, The name of the Corporation as aforesaid; SECOND, The purpose for which
it was formed; THIRD, The place where its principal business is to be transacted;
i FOURTH, The term for which it is to exist; FIFTH, The number of its directors or trustees;
| SIXTH, The amount of its capital stock and the number of shares into which it is divided;
SEVENTH, The amount of its capital stock actually subscribed and by whom.

- | AND 1 FURTHER CERTIFY, Thut the persons executing the articles and their csso- 5

! ciates and successors are hereby constituted a body politic and corporate, by the name stated 3}
y

in the articles, for the term of firy years.

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed ;;
the Great Seal of the State. Done at Boise City, ,,

il tke Capital of Idaho, this.. :1htesnza . ... ..
PR
duy of........... Jasnary ... , 1n the vear of
G\ nur Lord one thousand nine hundrel and %
- o
N ' D
eI nvem , and of the Indenendence i
of the United States of Americn the One Hun-

dred and........ firy=Cixat,

Secretary of State.

i
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ARTICLES OF INCORIOR.IION
or B

SJOLCITDA LiiD OIES
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ANTICLIS OF IJCOR2ORATION

i

& T:

CoLCO. DA LZAD MIIES

=2
45
be%)
l "
(9]
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¥TOY iLL TN BY THES

That the undsrsigned, 211 of whom are citizens of the
United States o America, and of the State of Idaho, have this
day voluntarily associated ourselves together for The purpose of
Zorming a corporatiosn under the laws of the State of Idano, and
me hereby certify: |

I'IRST. That the name of the said corporation shall
be the COLCOTDA LIAD LIS

SECOID. That the »urposes for which sald corporation
is formed 2re to locate, buy, acguire, owm, enter, lease, sell,
convey a2nd daal in aines, a2ni mineral lands of every iaa z=ad
rature a2aé deserintion, alss to purchase, loczte or siiierwise
acguire, own, enter or lease, sell and deal iz mill sites, water
rigats and terminal Tacilities; to work, nrospect, or devalad
nines and mineralllands 0f every nature or description, either
for itself or for other conzanies, corporations or individaals
upon such terms or for such remunzratisn as it shall deem £1i%
a1d proper end to accent, tuke and aold mineral-iﬁnds of every

nzture or dsseription, either as on eatirety or'uny iaterest in

cr
-e

a2 same; to hold, purcihase or othierwise acquire ar he interesied
in, and ©9 .sell, 2sa3izn, »ledge or oti:riize dispose o2, Staros

0f tha cnpital siock bonds, or osther evidesncas of <deohi igssnad

oT creadad dy any other corporatiosn, whethar Joreisa or dimaassis,
and whethsr now or ner2aflex oranizad; wnd wall:s t.2 lislias 52

qo o B om M A -

A1 ounersaip, inclulding she sislt to vite Lasrean 45 tho same
'3"""- 'S RN v e 3 -y - T LY B ~ 3 : ~ °
Leaw, S & natural person alut sr eould 43, 22 20 averrsiing

LS 001592
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sion ba =mai

snelting

|)

that nay Ye necassary

s2lling niner

and descoiption, and wos

ores and ninerals ther
rninsrals to tii2 mose

coztraci, vuild, vy,
ls2rs, nmacaige:
suca 2scher p:apertj as

out tie object

nerc.aan

or prover in

oo, cad in the rzducian aneckz

5211, o™ and ope

in stutad;

.
tonle va

¢cniuet o2

Sking such nines and

{nambary

M2 ?

n2, and in doing il

Toad3, ~2ilroads, iTazwars,
8221l ve it and neces

to sell,

brnizess in ¢
wag of locating, prospecting, developing, acquirizz, buring and
lands and pining claims of every xind, nacure

the production of

aresg and

rat2 21l necegsary naills,

ditches, Ilunss,

oining sroperty 92 2ll rizds 2rd properiy of every ind ond

mills o2xd ensoge

gteam and otzer

transpore

ring, freigntirg and czrryins.

TiIRD.

2ll Pfrapohises useful and bencsficial

vuginzss oz

2ds corporasion and o all “hing

iness 02 {hais corpyrasion in

(4]

coInortion malr desire oy corpcl

ousiness,

FOQURTI, To parchase,

W

3 and Serritories o

is corporation.
x2rcise tie rigat

ademan and asg

dunps, cuts,

daty s LN .1 ey -~ y e e
cine Unitad Stoases and elszoa

2 in pozsy or otherwise; o9 erect
trade 0f everr :ind Toth i1 siores
avion, road uvuilding

To. conduct a conernl mining,

secure, use,

ire i his of Yoy

(.-L .;C.l-.:,

ouildings, oparate

nature and desorintion, usafl o~-d necessary in opsrating oo
maintainiag the same, a2nd in reduciag the ores and in relining

the miasrals taren taerefrom upoa cormission, whether sucha comnis-

and nro-

and eng-

nilling and

owm and enjoy ony

Zor %ihe nrosecutisn oFf

Ior tumnels,

LS 001593
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SIXTX. To buy a2nd sell ores, dbullion, netals, min-
erals and concentrates, and all other mztarizls and sudslies,
and to raduce ores and ninarals f3> pay.

SIVENTZ. To borrow monay on its notes, bonds, and
other oblizations for the geaneral purposes of tals corporation, T
and to mortgage, pledge and give in trust any and 21l or its pro-
perty, real aad versonal, to secure the payment thereof.

SIGETZ. To a0 and verform all other things that may
ve found necessary or convenient to ocarry out the obJjects of
this corporation.

IINTH, To conduct a general brokerage business in
2ll its brancaes. 'Td act as broker or agent for the sale and
pnrcaase of 2ll classes of investnent securities.

T=I7TH. To engage in any kind of maaufacturing that
thae corporation may deem profitabdle.

ZTLZ7Z5T2. T2 aave one or more offices, to carry on
21l o> any of its oper=itions and business in any of the States,
Districts, Territorises or Colonies of tue Uzaited States, znd in
ony 2nd all foreignm countriss, subjeet to the laws of such Siate,
District, Territory, Colony of Country.

TWELVETH., Tks principal place of business of this
corporation shall be in thé City of izllace, County o5f Shoshone,
State of Idaho.

TIIRTESYTH. Thet the term for which ihis corporation
shall exist is Zifty yeers Ixonm the date of its incorporation.

TOURTEEINTI. Thot the nunver of the direeciors of :his

corporation shall be five 2nd tihey snoll

o’

e elactad anmually
Trom the sSockiiolders and 4o serve unsil the elecsion and guali-
Tication o2 their successars.

TIFTEZSTH. Thet the zmount of She canital stack.of
3aid corporation is One lilliosn Five Iundrsd Thsusand (1,50GC, 120)
Dgllara, divided ingo Onz 1fillion five imndred tiousand sihores

P e e - - - s RURPERY -
ha ““? 2T value of One (,1.00) Tollax easn, vhich stocik is non-

LS 001594
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agssessavle.

SII':‘::IT.:. Mat the cnount 9f the capital stock thot
nos been actually subscribed is One Iillisa Five imndred thousand
(1,500,000) shares, veing the whole of 3aid capital stack, and
the T0llowinz ars tie nanes 32 the persona subacridirg for t.

same and s:e zmounts sudscridad by each.

IAME SILLRES ALIQUNT
Re L. Roundy 1,499,960 51,499,980.00
Tranic 2=arce 10 10.00
Qs e Levds 10 10.00
s Cs Sharican ' 10 120.00
As I, Featnerstone 10 10.00

IO WITHNE3S LUZREOR, ve nave hereunto set our hends

and scals the 12th doy of Jumuzry, A. D. 1927,

itnessed by: | (525
M/ﬁa—vu_(d_on)
N ICAIMIA D (552

ﬁ /\//—c;/\w/ (3zL)

‘7@ /L,ZJW 23)

LS 001595
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STALZ OF IDAXO )
)ss
SHOSHULNZ COTNTY )

On tais 12th day of Janupary, A. D., 1927, before

_ . Recgrder R .
me, Hazrry A.fegers,Counly, xcltxmzpodaaXix in and for the sald

-y

County of Shosanone, State of Idsho, personnlly appeared I. C.
Shz2ridan, 0. %. Lewls, Yrank Pearce, R. L. Roundy, and 4. I,
Featiizrstona, p2r3dnally knowm o ne to be viie persons wnose
nomes zre subscridbed to and wiao 2xseuted the foregsing Afticles
of Incoromoration cnd zexmovwledied to me that they exscusted the
gsame 2nd that 3 maJority of thiem avre citizens 22 the Siate of
Iiand, ~nZ that the; are all citizens of tiie Unived States.
IO GIZHESS GITZ2E0r, I have hersunto set ny hand und
affized ny 2Zficial seal 4ae doy znd year in this cariificate
firat shove vwritten.
Harry A.Rogers,
(szAL) County Recorder.
Jzznzxcmaudnaxzsxriﬁgcaq_s
xéﬁkmxz;_

LS 001596
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(E¥D0RSED) Instruenent Eumber 74192, Axti-
clies of Incorporzticn of wumue-ms iaD
EIIES. Filed at tie reauest of A.E.Feath-
erstcne Jan.l4tn,1927 at 1:30 o'clock,P.Li.,
records of Shoshone Ccunty,State of ldaho.
Harry A.rogers,County recorder.

STATZ OF IDAXHO
ES

COUNTY OF SHOSHONZ )

I,FARRY &£.POGERS,County Recorder in and for
the County of Shosznone,State of idaho,do hereby
certify that ! have carefully conmpared the fore-
goingz copy or the Articles of incorporation of

COLCOIIDA 1=ZAD KINZS
with tie original copy tuereof,and that fhe same
is =z Zull,true and correct copy tiereof,to.ether
with all the officizl endorsements thereon,as the
same appears on file and of racord at my office

and in my custody.

¥ TESTICNY WHEREOTF,I hereunto set oy nand znd

affix my officiul seal 2t my office in-Vallace,

ldasio,tris 14th dey of Jzpuary,5H.5.1927.

/
Gy 4 [Fand

County rflecorder.

LS 001597
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CERTTICATE CF TICREASE CF TiE CAFITAL STCCix

F THE
GOLCCNTSA LITAD Y¥IWES

TFIS IS TC CZRTIFY That under end pursuent t¢ a resolution
adopted by a :ajoritf vote of the Board of Directers of Golcoﬁdz Lead
ines, at a meeting of said Zoard held at the office cf the Cormpany,
at 504 Bank Street, ir the City of Wallece, County of Shochone, State
of Idaho, on the Sth day of Ngverter; A.D. 1928, a mesting of the
stockholders of said Golconda'Lead Mines vas duly called by the Pres-
ident end Secretary of said corporation, to be held at the cffice of
seid Company, at 504 Bank Street, in the City of Wallaee, County of
Shoshone, State ¢f Idabo, on the 14th day of December, A.D. 192§, at
2:03 o'clock P.M., of said day, said ceeting to be convened for the
purrose of increasing the capital stock of said Golconda Lead iines
frem Cre I'fllion Five Hundred Thousand Dellars {§1,500,000.00), divided
into Cns Million T“ive Pundred Thousarnd (1,500,000) Shares of the Ter
velue of Cne Dollar (§1.00) each, to To illion Dollars (:2,000,000.00),
divided into Two Xillien (2,000,000) Shares of the per value of Cne
Dclliar (31.00) each.

That a notice of said stockholdars reeting was duly published
ence a week for a period of at least thirty days in the Wallace Liiner,
® veekly newspaner of gnmeral circulstion published in the City ot

uallace, Ccunty of Shoshone, State cf Idaho, where the Ttrincirel plare

1=

ef business of said corporatisn is located. That ths said neotice S0
rutlizhed as aforessid corisined the amcunt to which it was prozcsed to

ircreese the capital stock of s2id corporation, tc=wit: To increass the

Golc - CDA dm - 0633



Furdred Thousand (1,500,000) Shares of ibe tar velue of Cne Doller (31.00)
eack, to Two Iffllion Doilars (32,000,000.00), divided into Two illion
(2,000,000) Shares of the par value of Cne Doller (51.00) Bach.

fiee vews ome vur'y ww ~it, on the 14th day of Decemter, A.D. 1928,
et 2:0C o'clock P.L., a stockholders rneeting of said Golconde Le=d ines
<as held at the office of said Comrany, at 504 Beank Street, in the City
of Tallace, Courty cf Sheshene, State-oi Tdaho, as specifisd in said
neiice. That there was reprasented at suid meeting 1,265,926 shares of
the capital stock of said company. That the proposition‘to increase the
seid capital stock from Ome iiillien Five Huﬁdred Thousand {31,500,000.00)
Dollars, divided imto (ne killion ?iye Hundred Thcusand (I,SO0,000X,Shates
ol the par velu_o of C-:e Dollar (31.00) eack, tc Two iiillion Dollars
(42,000,000.00), divided into Two fillien (2,000,000) Shares of the var
velue of Cne Doilz> (51.00) each, was presented to the stockholders of
said corperation 2% said meeting, end on a vote being taken es tc whether
or not such ircrease should be rade in the capital stock a2s aforesaid,
1,265,926 sharss voted in favor of seid increase, and no shares voted
against said increase. That the said 1,265,926 sheres so veted in
favor of the proposition to increzse the capital stock as aforesaid
cé:stituie more fhan tmwo=thirds of the entire caritel stecck of the said
rolc;;dalLéai "ines.

I\ YLTF“SS FVEIECT, Te heove hereunto set-cur hands ani seals
irig 14ta day of ;necamber, A, 1928.

A/ ~—/ —

L 70/\/. eI, 75TAL)

L)

- Cbalrran )
. < 2 e
it nessed Ty , coovy e N e = e o=, o (SEAL)
) ';/; — //’/ Uac re ..ar':f ’I
-~ ] -L L-’f’. / //7-"' S - .
(, 12 ”; YN Tlieng/e LN A, L T
7\ Voo ViV Sl L AN EA L (SEA
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STATE C* IDAEO (
e SS.

CCUNTY CF SHOSHCNE (

&. H. FEATHERSTONE and JCEN F. FERGUSCH, being first duly
.swom on their oath depeose and say that A . H. FEATHERSTCIE was the
"Chnirmen and JOE! F. TIRGUS0H was Secretery of the stockholders
meating of Golconda Lead i‘ines, neld on the 1l4th day of December, d.D.
1928, at the office of said Compeny, et 504 Bank Street, in the City
of Tallace, County of Shoshone, State of Idaho; that they and each of
then have rea;:l the forezoing certificate subscribed by then as chairmen
and secretery, and that the ratters end things therein set forth

are true of their owm mowledzs.

J/// P/’\ : ”4,//”
TAS %-4@/:/%/21/
M -
’gAgW Jt \,(i“./l/!.q_,t_,g,@?,»'/
=

Sutscrived and sworm tc before ms tris l4th day of Decerter, A .D. 1928,

4 s
G-:&./I Y.
. S dmag
Notary Publicy in and Yor ihe State of
Idaho, residing et '-.Tals.ace, dabo.

STATE (F IDAHO (
( ss.
COTNTY (7 SHOSHOME (
A. H. FZATHERSTONE, JCHM 7. FERGUSOYN, and WILLIAM . EZALDY,
being first duly sworn, each and 21l derose and say, thet théy co:st’.;u‘-.‘:.-

Colecnda Lead YNinws; that

-y

and ere a S2ijcrity of the 3oard of Direcicrs v
ther heve read ths foregoing certificate cof the Chairman and Secrzt-=- of

the said stockholders meetinz, ond know tha eontents therecl end -2 *he

e
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ST atey +

_(E:MOR2:Z) Instrumant iumder 81340, Cert-
TFi{Tienta of Inecr2oss of Canitzl Stock of
thie Jolconde Lead .lines. Ziled «t the re-
gzt of n.H.%ewiherstone,lec.17,1925,at
10 o'clozl,.welleyracords of Shoshone County,
State of Idann. Harry sL.sogers,County :mo-
cordsr,3y L.a.white, zejuly.

STATE OF IDAHO )

9]
w

SOUNTY CF CSHOSHOIE

I,Z:8%3Y ~.C2ZRS,County iecorder in

1y

nd for tnhz County of Shozhwoiz,3tcte of

rh

£820,50 2eredby ceriify tiet 1 have cure-

1

fully ccozpszred the Toregoing duplicate copy
0f tne lesrtificute of Increzse of Capital
Stock of the GOLCOID. IZaD LINES,with the
orizinzl ccpy tiuereof,cnd thct ths sace is
& full, true and éorrect copy tiuereof,to-
-getrner with «ll officiwl endcrsesents thereon,
as tie zame uppewrs on fix2 anc of record,at
ry office =nd in 1y custody.

T TAZTII O LmRuaE, i Lercunto set .y
N end SUix my offiecill sez wt uy.office

in walluce,ld=20,this 4th d=y of Januury,l1922.

s —.
Ve,

County .izcorder,

Golc - CDA dm - 0636
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CUMTTPICATS CF AMENTIIOPP [T ARTICLSS €7 TICCRPCRATION

(T_CCLCCNDA 1AD STy

TIA3 I3 TO CRYDY That wder nnd Tursuant to a resolition
adovted Yy a mjeority vote of tho Joard 67 Dimecters of Colconda Load
Lines, at a neeting of said Board :eld at the office o7 the Ccomany, at
504 Jank Ctreet, in the City of ‘'allace, County of “hoobone, State o?
Idaho, on the 8th day of Jamuary, A.D. 1929, a neeting of the stock=
bolders of said Celconda Laad ines was duly called by the I'resident
and Secretary of said corporation, toc bhe Leld at the of?ice of said
Comvany, at 504 Bank Jtreet, in the City of V'allaece, County of Choshone,
Hata of Idabo, on the 20th day of Ychmmry, A.D. 1929, at 1:39 o’cloek
P.U, of said day, said uactiag o be couvendd for the rurpose of, mmong
others, voting upon an increase of ‘ho mmber of Directors of said
Coleenda Lead Hines fro 7ive (5) to seven (7).

Thak a notice of mald gtookhelders meeting Jas duly wbliahod'
once a reek fay a poriod of ad loast thiriy days in the Jallace Ainer, a
veekly .num of general circulatics published in the City of Jallace,
County of Shnhm; State of Idaho, where the principal nlace of “usiness
of oaid corperntion is located. 'Z‘bﬁt the oald notice so published aa
arpre-ﬁ contained the amount to which it was provosed to iacrease the
mmber of Directors of said corporntion, toewit: Top inersase the nurbor
of Directors of said corporation from five (5) to ssven (7) Direetors.

That thereatter, to-wit, on the 20th day o Fobruary, 1.0, 1929,
et 1:39 o'elock P.X., a stockholders mesting of oeid Colcenda Lead “ines
tas tsld &b the office of -aild nor. 2ny, 2t 504 3any ;3‘.2:2'594:, in the Tidw
of ‘iallace, Couniy of Shoshone, State of Idaho, as specified in said

notice, That there was ranrssented at gatd rectinz 1.3115,399 Skares

Golc - CDA dm - 0638



the sald Board of Dirsctors from five (5) to seven (7) Directors wmas
presented to the stockholders of said corporation at said reeting, and
on a vote being taken as to whether or not such increase sbould be made
in 4the Board of Direectors as aforssaid, 1,336,699 shares voted in 7avor
of said increase 2nd no shares voted against said increase. That the
eaid 1,336,699 shares so voted in favor of the proposition to increase
tke number of Directors from five (5) to seven (7) Directors constitute
mors than tzoe=thirds of fhb entire capital stock of the said Golconda

Lead Iines.
I WIINESS YHERECY, 76 have hersunto set our hands and seals

this 20tk day of Fsbruary, A.D. 1929.

: .Z. I . Vs
\ »’(CZ/ Q@,@w% ~ (sEaL)

Chairman

' R - A2 2 B €0 e (SEAL)
o L ﬂ.Yﬁ_ Secretary
: oy ﬁ 7

Titnsased Yys

;5.’. P@:—N‘;{’ e
/ A -

y%d%mzﬁw SZAL)

Iz | /
T, >3 a o /(SZAL)
;i /"’_ K //
// g /ﬁz‘.{ - {SEAL)

{7ZAL)

(5zAL

DIRECTORS (F GCLCCIMA LZAD NLES.,
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STATE C7 IDAHO ( :
( ss

COUNTY CF SROSRONE (
A. H, FEATHZRSTONZ, and JOHN F. “ERGUSON, being firat duly

sworn on their oath depose and say that A. H. FEATHERSTONS was .-!:he
Chairman and JCHN F. FERCUSCN was the Secretary of the atoékholders
resting of Golconda Lead Mines, held on the 20th day qf Fobruary, A.D.
1929; at the office of said Company, at 504 3ank Street, in ths City of
Ylallace, County of Shoshens, State of Idaho; that they and each of then
havs read the foregoing certi’icate sudacribad by thenm as Chairran and

Secrstary, aad that the matters and things therein sot fortb are true of

their own Iknowledge. . W; Y .

Yoo : Chairman

:,:..,;_ R (ZZI;’- N/ .
B ey ’ 7 VIAA 1 /z’A_m.,.,. el
W ) C e d Sacrw

. | 3
Sulrseribed and sworn th before me this 20th day of Fobrmary, A.D. 1929,

7.
__i:s\:% . A2
Ylotary Publiéiin mnd Tor the State

of Idahe, résiding at Wallace, Idaho

STATS OF IDAHO (
COURTY F SHOSHONE é ®

A. H, PEATHSRSTONE, JOHN F, FERGUSON, and 7ILLIAM A. BEAUDRY,
being first duly sworn each and all dapose and say that they constitute
and are a majority of the Board of Directors of Golconda Lead ifines; that
they have read fhc 'foregoing cartificate of the Chairman and Secretary of

the said stockholders meeting, and know the contemts thereof and that the

sume is irus of their own '‘mowledge. /ﬁ /7
. . . S
S %Wm&(ﬁw'
oy | ,..\ . d f~
—S//T%'/\%\,\f/——r\/l_" 190 7

OETE 7 P =7 -
i ' O /. / /. _,{/’;:w_él./‘..-,
.

Su'béerihed and xworm to before me this 20%th dav of Fabruare. A.D:II‘T_").
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EMDORSED: Instrument unber 81925, Certirfi-
cate of Armendment to Articles of Incoroporation
of Golconda Lead Mines. Filed March ls», 1929
at 9:30 ofclock 4. il., at the rejuest of A. H.
f2azherstone, 2ecor:ds of Shoshons County, Itara
of Idato, Harry A. Rosers, County Recorder, Iy,
L. L. Brainard, Deputy.

Stats of Idako )
o o [ ss.
. County of Shoshone ) _
I, Harry A. Rogers, County Recorder in and for the County of
Saocshone, State of Iiaho, do nereby certify the foregoing to he

2421, “rue and correct copy of Certificate of Amendaent of
Articles of Iacorzorztion of the Goleconda Lead iines, together
with all tze orfficizl endorsements thereon, as the same now remains
on file et moy orfice and in ny custecdy.
- I TESTLIONY WZZRIOF, I hereunto set my nand and afrix ny
1cial seal this lst day of larch, A. D. 1923.
’jgzﬁhv7#/ 677 9 LN
Couﬁuy Recorder.

Ex's / /72 ¢ émm'/bz-_neputy.

P . — i m _
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CERTIFICATE OF AMENDMENT OF
ARTICLES OF INCORPORATION

I,W Seeretary of State of the State of Idaho, and legal custodian of the

corporation records of the State of Idaho, do hereby certify that the
GOLCCHDA LEAD MINES

a corporation organized and existing under and by virtue of the laws of the State of Idalo, filed
in this office on the 13sh day of July, 1956 .
original articles of amendment, as provided by Sections 30-1Lk6, 30-1L7 and 30-1L9,

Idano Code, amecding Sec4ion 1l changing number of directors to 5, Saction 15

cnanging capital stock ‘o $200,000 divided into 2,000,C00 shares at 104 each
and Saction 13 making existence parpstual

and that the said articles of ﬁmendment contain the statement of facts required by law, and are
recorded on Film No. 95 of Record of Domestic Corporations of the State of Idaho,

I THEREFORE FURTHER CERTIFY, That ths Articlaa of Incorporatlion have
basen amended accordingly.

IN TESTIMONY WHEREOF, I have hereunt(; set my hand and affixed
the Great Seal of the State, Done at Boise City,
the Capital of Idaho, this 13th day
of July . in the year of our Lord

one thousand nine hundred fifty-aix ,
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15650-¢
AuTICLES OF
AMINDAENT OF
GOLCONDA LEAD WINES

B T I,

Amdg, Sec. li chg. no. of

directers to 5, Sec. 15 chg.

c.c. to §200,000 div. into

2,000,00C shes. & 10# each and

Sec. 13 mald.ng(_gx_}_:;;ense perpetuzl
OfF Dan

-

.y -

LEPLY.TNINT ¥ STATE
Secrarany’s Oilice
Daosse, iGain

Aporoved, filed. and cdmitted to
she recoras ¢! Lrticies OV iiCOrpoT
sinny of the State of Jcupo ano

e b

sertificzie issued

shis_ . 13th day ef
e July , 10.56
at__8:00 criock___Re M

FEELS PALD

—— ot et

Recorvng__ 5220
Cernificuic__ ©00
R ~Eerre =2
ToTar g 2320
JAS. H. YOUNG

—lﬂ—w—-—-—-

. SecheTany oF STATE
ey é««/%). 7{«4&%%

CORPORATION T PRI

' Filed ﬁy'-'R. G. Magnuson
. Altorney, Wallace, Idsho.

..

BEBCORDED

INDEXE

Pl o~ S
'V‘O"4R~ALPHED
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CERTIFICATE OF AMENDMENT OF
ARTICLES OF INCORPORATION

I, ARNOLD WILLIAMS, Secretary of State of the State of Idaho, and legal custodian of

the corvoration records of ihe State of Idaho, (o hereby certify that the

GCLCONDA LEAD IMTMES, IIE.,

a corporation arzanized and exizting under and bwovirtue of the laws of the State of Idaho, filed

in this offica on the 23d ~ day of Hazeh 19 32,
original articles of amendmenrt. 52 provided by Scetinis 30e146 and 30147, Idaho Cods,

changing ccrporats nama to GGLCOMDA INING CORFPORATIOCN,

and that the said articles of amendment contain the statement of facts required by law, and are
recorded on Film No. 113 of Record of Dumestic Corporations of the Stute of ldui..

I. THEREFORE FURTHER CERTITFY, That the Articles of Incorporation huve heea

amended accordingly.

IN TESTIMONY WHEREOF, T have hercarn .
set my hand and affixed the Great Seql orf o+

State. Duone at Boise City, the Capital of 1.1

Golc - CDA dm - 0650




¢

i resolution and 2,000 azainst, |

| STATE OF IDAHO )

Lead Mines, Inc., an Idaho Corporation, hereby certify that at the ragular

ARTICLES OF AMENDMENT

GOLCONDA LEAD MINES, INC,
We, the undersigned, President and Secretary, respectively of Golconda
annual meeting of the shareholders of said com pany held at the office ot said

com pa'ny on the 13th day of March, 1962, the following resolution amending the

Articles of Incorporation of said company was duly and regularly adopted, to-wits

"BEIT RESOLVED, that Article I of the Articles of Incorporation
of Golcondia Lead Mines, an Idaho Corporation, be amended to read:

|
ARTICLE L. !
The name of the corporation shall be GOLCONDA MINING CORPORATION"

Of tke 2,039, 200 shares outstanding, 1,230, 76l voted in favor of the

IN WITNESS WHEREOF, we have hereunto set our hands and affixed the

seal of the ccrporazion this 20th day of March, 1962.

President

’

Secretary

) ss.
County of Shoshone)

On this 20th day of March, 1962, before me, the undersigned, a Notary

Public in and for the State of Idaho personally appeared WRAY FEAT{-!ERSTONEI
. . )

!

and DONALD L, HESS, known to me to be the President and Secreatary, res- }

pectively of Golconda Lead Mines, and the persons whose namces ara subscribed

to the foregoing Articles of Amendment and acknowledged to me that ti:cy executad
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D2ORATION, 2 dulyv authorized and
ration ¢f tha Stat2 of Idaho, hereby
asoction and us2 ¢i the name "GOLCONDA

s'.:&--: -~

_______

said name therein, wvhose

=22

“"==2lvin Patten

~er LeaSourd-

Dean Little.
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PLAN AND ACREEMENT QF MZRCGER
OF
ASTRO CONTROLS, i C.
(A Doxhxare Corporsaci
INiD
GOLCCNDA M'\I“G CORPCRATION
(An Idaho Corporation)

This Plan and Agreement of Merger, dated as of April %/,
1976, is made by and between ASTRO CONTROLS, INC., a.Delaware
corporation (herein called "Astro"), and GOLCONDA MINING COR-

?ORATION, an Idaho corporation (herein called "Golconda'),

WAZREAS, the boards of directors of Astro and Golconda,
snsidaration of tx2 mutual agreements of each corporation
.as s2:z Zorta neraiz. s deém it advisablertélmerge;the business

ctitiziss oI Astts I1zzo Golconda to p*ovote the eE£1c1an;,

- f o - T = - -

gccoc=izzl znd tT:lizzdle conduct of said 3u51ness~;and

TEIPIAS, izzoo hus aucno d 000 OCO sﬁar=3 o no
=3ar vzlus toT/o= sziis of waich 553 2, 502 shares. we;e, as of

o8zsz=ter II, 1I9F, issued_and ouratandln- and nas a‘tno:;: é
230,500 shmazes of = -_mulatlve, con'e tibié ornfwr“ed steck.

sharas were, as of'D emoe— 31, 1909,-Lssued
N g R T

.333AS; Goizenda has authorized 2,000,000 shares of
cermon stogk™With 2z sar value of 10¢ par share, of which
1,933,000 shares wera, as of Dacember 31, 1969, issued and

outstanding;
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NOW, THEREFORE, Astro anZ Golconda agree each with
the other that Astro bz merged into Golconda pursuant to tn2
terms and conditions of this Agrzzsment as follows:

1. The Articles of Incorporation of Golconda shall
be amended so that.they will prcvide as attached heréto as
ZXHIBIT A.

2. Astro warrants and represents that the balance
saest of Astro, as oi November 30, 1969, with Notes, as
maxtifisd by alezxznmZar Grant & Company, is true and correct

z=~< =nzt thare =avs -:z=n no material changes in said balance

shz2t sincs that Iz::, except as indicated in the Prospectus
fzzsg Marzn 3, 1:T. r:apresenting the sale ofn$5,000,000 in
7% ComvreTzidiz fsi-riinated Dabaentures dus January 1, 1990.
This zalizza shzzt is acttached hereto as ﬁﬁﬁlﬁli B.

: ZiluIziz rafféﬁcs 2nd represents thailthe balance
sm321 of Talzsziz, =z of Dacember 31, 1969, with notes, as
certiiecd by'?; Te. ﬁ’Shaﬁgﬁnessy, is_true and corract and

chat thez2 havs Sszan nb.maﬁerial'chéhges in said balance shest
since thac date, gmizest as indicated on said balance sheet.
Tais Balan:e snast is akﬁached_hereﬁo as EXHIBIT C.
- f. Th2 mannsr of conversion 2f the stock and debentures
iconca shall be as follows:
~(2) Eaczh share of common stock ;f Golconda snall,
without any action by the holder thereof, femain one sharce ¢

common stock of Colconda.
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(b) Each share of convertidla przferred stock of
Astro shall be converted into ona snzTe o
preferred stock of Golconda. T-h2 terms and provisions oI tne
convertible preferred shares to b2 issued by Golconda zz2 s2t
forth in EXHIBIT A attached hzraco. .-

(¢c) Each share of ccmmon stock of Astro shall o=
convertad into one and one-half shares of the common stock oI
Joiconda. If, howevaer, curinz che next sixty (80) trading
davs following March 24, 1970, the closing price of Golconda

on the Pacific Coast Zxchange is $14.00 per share or higher

Zoz ten out of any fifz=2en consecutive trading days, then

!

Dlwraa =

sush shares of commen stock of Astro shall be converted into |

ons z-: Zour-tenths :-mares -of the common stock of Golconda.
{27 %Zzl::ada shall not be required to-'issue’

frzczizzzl shaTss oI common stock.. If any fractional intersst

1

25 oz -2 zny nostzr of the commonsteck Jf,Astro;_the heaard

¢ Zizeczzzs I I:iz:nda may at lts ele -ion (i) isste noa-
wszizng s:Tin Zor sozn fractiornal interes;/in such form as

the boaré of diraziors may determine, which.scrinishall b

\

axchangeable withiz z period of ona yeaw following the date
ol its issuey to~=::er with otler scrip, for one.or more

fu21l shares of commen stock, or (ii) pay an amount in cash

calculated to the n:zarest cent, computed on thz basis of the

last reported sales orice for such common sh ras on the

Pacific Coast Exchanze on the effective date of the merzer.
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(e) Each convertible's 'Sordinatad debenture of
Astro shall, without any =action d¥ the nalcar theréqf, be-
come a couvertible subordinatasd debenture of Golconda,
convertible into the common stock of Golconda, unless pra-
viously redeemed, at ti.. _...._..isn grize of $10.67 per
share; but, if the conversion ratio is reduced to 1.4, as
provided herein, the said subordinated convertible debentures

amed snhall be convertible into common

w

uznlass previously rad
stock of Golconda at tha conversion price of $11.43 per share.

Qtherwise all thz t2rms and provisions of said debentures and

t=us> indentuse dat24 January 1, 1970 shall remain in full
d cc. o _

£Z¥ Zzzz share of the convertible preferred stock

23 Zolzznda s=a2ll ts :onVerLiblé-intd-oné and one-half- sharss of
Tne sIt—on ostzom sl 331conda~ oweVeL, if dur'ng the next sixty
{2 fradizmg Z:zvsz f:ilowiﬁe_ﬂarch 24,1970, the closing price

>z nizner ZoT zzz =z of ﬁpy Fifx eoh COD;&CUtIVE trading days,

then. each sha=s = the convertlble prefer req stock of Golconda
snall ba cont:::;;la intollbhushares of the common stock of
Golconda.. Ths ta=—s and;édnditioﬁs of such:conversion are
set forth im IXZI3TT A attachcd hereto.

5. The nuzber, names and addresses of the directors
of Golconda to b2 recommended for election by the management
of Golconda at the shareholders' meeting called to consider

this Plan and Agreement of Merger are as follows:
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NAME CADIREZCS
SAns

M. J. Coen Xenszs Zil:zy, llissouri
Albert Thomson Jemszs City, Missouri
Edwin B. Wright St. Joseph. Missouri

L. N. Lucas Chiczzo, Illinois

Albert S. Kepen Chicago, I1linois
Michael F. Drinxhouse Naw Yorw City, New York
Ray Dunn “eguimtain Home, Arkansas
A. D. dMartin Dalias, Texas

Vray Featherstone t'allace, Idaho

Walter L. Sly ¢$ookene, Washington

L. K. Teel Szn Cle emente, California
Cordon Smith San Francisco, California
YNorman Smitn H21102g, Idaho

6. The 3ylaws of Golconda shall be amended and sai-<

3viaws. attached hsz2to as EXHIBIT D shall be the Bylaws of

7 Uozz :z:izsummation of the merger hereln provided

f';dssesS'aII'the riahts, privileges,

TIwess frimaniiEis zm .mentltles -as. hell.oﬁ a publlc as
557a swivErs Taiural ﬁd.be oquecL to a11 LHe 11ab111
razoriccianiTans “;;;;o -and al; ;nd SLngukar, Lthe
:Tgﬁ?s ;ri?:L;;es.'ﬁowé;é, frgﬁzhi§és and immunities of
ASféﬁ, 2mf 2T ;?t;arﬁﬁigfgal; ;é' Ahqlfdnd_mixgd,'ﬁheréso-

daé ‘to Astro. on whatever _account,

- .

lI"othe;iﬁh;:gs in ac;£01:or"or belonglng to- Astro,
iz Gdiconda; and“all'property, rlghts,
pfi?iléée?}'@Sia:s, fra;cnlsea and immunities and all and
every othar incerss: shall be thereafter as-efiectually
the property of Goliconda as they were of Astro and the

vestad in Astro shall not ravert or be in any way impaired
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by reason of this merger, providad trhz: all rights of
creditors and all liens ﬁpon propavty of Astro shall bde
preserved unimpaired, limited to the property affected >y,
such licuo oo oie Uin.. _5 this merger, and all debts,
liabilities and duties of Astro shall thenceforth attach

to Golconda and may be enforced against it to the same extent
as i; said debts, liabilities 2nd duties had ba2en incurred
or contracted by it.

| If at any tize Golconda shall consider or be advised
that any further assiznments or any things are necessary or
dasiradle fo vast iz Galcanda; éccording ﬁofthe terms he;eof,

tma2 tizls £0 anv cTotariy, rights; priVile&és or frénchises

BN ]

it ary-n:“d951*3b1° to_ ves* in and

coniimm s Golzzszmiz :;tle to and posse531on of all such

;::ﬁa::v, ziznzss, -:;'lleges and tranchlaea, and oth wise

£o ba:-y 3"“ zha ::::ases oh thl: PIan ana Agreement of Me:ger.

- - - L. -—

3. Gcisoméa :eserves the rloht to amend lts A C1cles

of Inco*:orat;c as o= ov1ded by the laws 0£ the atate of

=zs confe rred upon stoc&holders hereln are.

Lcano, ard ell rig:
-uo*acg to t s resarvation.

9. I the marger contemplaced hereby is not consum-
mated for any reason whatsoever, then all expenses incurrad
in connection with thnis Plan and Agreement of Merger shall be

bcrne by the respective company that incurred the expense.
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10. All outstanding option , warrants

w
-

and other rights to purchase or oth:zruise reczive sharas
of the common stock of Astro shall continue in effect
without change, except that they shall be convertible
to the common stock of Golconda in accordance with the
ratio set forth in paragraph 4(c) above.

| 11. The boards of directors of Astro and Golconda
rasarve ths right by mutual agrzement, to amend, alter, changz:
or rapesal any provision contained in this Plan and Agreement
cf Marger so as to Zacilitate the performance thereof; pfo-
¢2Z however, tha: =2 amendment shall subsﬁantially change

tha .zz2r=s of this Flzm and Agreament of Merger as set forth in

ozrazzzph & naraci.
_2, Th=zomzz= ff ot He_;orno ation shall be changed to
Golzxziz JoTooT=zIiiz. : )
- L3, Znlitmi: s princinoal piaca‘of.‘a siness-shall b
iszzzzd in Chiszos. leinois, quJect, nou=v=r, to transfer
0 suzh cther Tlzzz places as- -be—soa”d 0f directors mav
dete;mi;e. Imitizils, théfregis ared ot‘lce of the cornoracion’

snall be lecztal Iz ?allaéé’ idano, subjoct to tr aﬂsfer to

such othar placa witkin the State or Idaho as the board of

his azrzament is subject to necessary approvals
from regulatory a2za2ncies, if any, including tHe Securities

and Exchangs Commission, if such approval be required. Thi:s
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companies and other partiass, if such approval is reguiredl,
15. Golconrnda shail, oy susplezental indentura

satisfactory to the trustez, exa:zuted and delivered fo thea
trustee by Gokconda, expreslly zssume the due and punctual
vayzent ‘'of tha principal of (2md premium, if any) and incexres-:
on ail the subordinaced cda2bantures issuad by Astro under the-
Tadentura dated Januazy 1, 1970, according to their tenor,

a=d tha due and punctuzl performance and observance of all

aditions of said debentures to b2 per-

(¥

oZ =2 zovanants &g ¢

- b -

fommai b;'Asé:o. '" ST

In z28dizia=, 301cotﬁat§ééii;,if :egﬁired)-asédﬁe in
wTizing ne firmant oI é:y;qb;igacioh of-$é£567s rotes oY
othar wrizzax i:s::::ants;i.-m. f . :

3. Trta2 tz=zds of :i:ec:ors;éf.q;lconda gnd Astro

shall nave the righs, afcer shareholder zparoval of this Plan

znd Agreszenat ol la-ger and D

9T to nhe closing ¢

r

the joint actions ¢f both boards to abandon said P?lan and

17. ?Prior o tha2 shareholders' aeatings Golconda
and Astro shall rec2ive an opinion frém their raspectiva
counsal that this Plan and Agreement of Merger is 2 tax frae

r2organization under the Intarnal Ravenue Coda

Golc - CDA dm - 0661



18. Pending the closing of tnis Zlan and égree:enc of
Merger, neither corporationm, without tha consanz of the othar,
shall esfect any change in its czzital structura nor daclave any
éividends excapt at the annualized rate prevailing in 1953, rnor
~ffect any transaction or agreexzen:i out of the ordinéry cours2
businass involving more than 10% of its assets. MNotwith-
standing the foragoing provision, Astro may proceed with tha
liguicdation and tramsfer of its 2aris, 11111015, planL and the
szie or lease of any surplus real estate resulting from such

trznsiar, and may procead with the execution of a mortgage in

bt remwerw e

Th2 z=oun: o $3,00C,050 on its Peterson Avenue property and

may Tooc2ad wizh tha szle of the propert <y adjoining’the Peterson

Py

zni f:l:zznda may proczad with the finalization of

Avenca tlLznI,
ti2 r2zozIzizacicz oI ocarts of 2 s'prope 7 a1d He p'ooe j of

35;; sersidizzies i=mzs ilice Comsol ‘*aCﬂc fv~es, ch.

=z Suzzi2s Inzs L id Hdin .and wi‘n
1235 szzzicizzcion Im -2 operating.ag:eedeu_ be;ueew A lce Zon-

19, Goleconc ag:ees thac :fmayﬁbe-se:vad with process

anforcezant o tha rigzxts of creditors or dissantin shareho‘de*s
in the sz12 mannar &s toe sarvica of process may now be effactad

atempniated that upon coapletion of tha Plan

9
(@)
i
m
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(V]
O
(6]

[¢}]
73
(49
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(V]
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17
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g2z, Goliconda will wmaks application to the

-9-
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—~

Securities and Exchanga Comission for withérzwzal of its registra-
tion as an investment company undeT The Investment Company Act
of 1940,
21. The wode of carrying this m2rger into efiect is
as follows:

(a) Tais Plan and Agreement of Mergar shall be

4

-

L]
(3]
(@)
Fiy
P
wn
rs
[
o
[}
3
C
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',..A
[p)
o]
vs
(89
1]
-
a3
[¥7]
(V]
H
Q
<«
'-‘
0
41
(%]

3
w2

10

1]

- mom 5 - =
Sut=iszad ©o T2 S

(3

3

0
rt

57 law, and shall teke 2ifect upon the approval or adoption

th27205 by the sazrenoliars cof Astro and Golconda in accord-

2nc2 with tha laws o :xa2 States of Ds2laware and Idaho; pro-

vicad, mowaver, Tzt Z:-> all purpcses, the_effective date of

th2 =arzzT sZali t: tn: date Cnls °1an and Aﬁreament of Merger
is 211

il22 im cha zZIiizz of the wé”“éha’y oz Staue ot Idano.

——

e i To:iz parties will cooperate - -h'-- ing with
222 ctiaizing zzoTzvzl of 51l e ulaco 7 DO dies.
=j <-~is Plana_and ;:eaﬁent oL'ﬂe T may de

vt -

abandaned &t =y tiz2 sriow to_lts a;aﬂcval o; tie snare—

haolcars oi Ttota bo--- ztions, by mutual consent of Astro

Go LCO.sua. . ST -: . - o L.
22, 7This 2izn and Agreement of M2 rger nay oe ‘exacuted

in ome or —ore counterparts, each of which shall bz dezemed amn

.

gether sihall constitule one2 aad

-10-
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IN WITNESS WHEREOF, the partizs to this Agreszment,

pursuant to authority duly giwven Dy their respective hoards

of directors, have caused these presents to be executec by

a majority of the directors of =ach party thereof, and thsz

corporate seals affixed.
DATED: april [, 1970.
ASTR0 CONTROLS, INC.

By”/&ﬂ/’%/”

7 = -th-EBeas--Pr 1&éntrl d .

/

(LLL/Q 1/<//f276£4bi.~w//

Danlel L. Brenner, Director

/7

Iﬁ ‘ ’ ‘P

/‘ﬁi/J* Cben ‘DlrEtth

haimman bf thaz :

- - Qe ". L,
17//(-/ / ir "_/v_‘ ";,II‘/‘/(’I/-—(_/\

r-Mlcnael F \Uﬁ&p&npuse, Director

/.,. : AN

[l
[ Cw, i (Ll

. Ray Eunn“Dlrector

—

. Arbezt*S‘\erfn/ blrector

YA & (VIS

Réﬁert‘?ﬁ Kepzn,—ImMrector

?;Zczr) ﬁ%ﬁgbﬂiz/q

L. N. Lucas, Director

CC 7<l\ 4 \//(/u /-‘r\

A, D, Martin, Director

™
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./" ’ ,5;,;. //Lt‘/“' — \
/;yarc N Lhomsoni~fii;;2ii
(_/\/ AL OZO/&Z 7

(SEAL)

Attest /‘a P

/_/ ,

/_ /\/ R,

ecwin 8. Wrignt, Director

COLCONDA MINING CORPORATION

/
By ./L// ’v(/ /Jf/ié/” /L z(é/\(“"/ £/

Yray rnﬁjﬁérstone, Pre51d°nt

4~/ )c/ X
S ,// //// L7 j_,//"
'vau »ea:n= tOﬁe, Dw* ot

47??,1%;f“ /thﬁggqﬁﬂ’

T norﬁoxz, Dlﬁ/ﬁyﬂ?r

th a director as of April 16,

L. K. Teel, ildlrector (nomiaee)

/Z?{%d(hj Z. ;.-4;//’

1970

Waltar L. Sly, Dlrecgor
’ ./

R

/ /
/ P M//’ / Lo - ,,-y/_'/

Norman M. SﬂlCh),JlrECuot

D, L. Hes;, Sécreuagy

-1%-

|
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The Plar and Azresment of Merger having been 2xescuted
NS

by all the Directors of Golconda Mining Corporation, an Idaho Corazracizn,

2 Dalzwzri

and by a majority of the Directors of Astro Coatrols, Inc.
Corporation, and having been adopted se;oarately by the stockholders o!

each corporation in accordance with the provision of Section 30-152 of ::-2
Generzal Business Coroporation law of Idaho and Section 252 of thz Genarz:

Susizess Corporation izw of Delaware. The President and Secretary of

Gsleaz2a Miping Cazzoration being duly authorized so to do execute this

[

.Jerger under the corporate seal of said corporation

t=is <za davw oI SeoiazmiTaeT, 1970 The Président é.nd Secretary of Astro

Tz===ls, Izmz.. zEizg y authonzed so to do execute this Pla.n and Agreement
2fllgrzaTuzcoes ths -'~Dorate seal.of sa:.d coraoration this ! H-j day ot
T omezmmmn~ 1.7 -

GOLCONDA MINING CORPORATICN

; 1.7 )

R, rd i NN
~ - -+ By ;//;/’_«.J«"-"} N g SR S
. Prgiident

D
wid /
By A C/N// M)

Secretary

ASTRO CONTROLS, INC.

2 T 7
._____‘_-/. K i -~ 4
) RPN G,
By 7 FANLL LTy
Presxdent
B Y
s T e
BY '\./‘\,(\ LY v -\:-_A' - /\
Secretary
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STATE OF IDAHO

County of Shoshone

On this 4th day of September, 1370, persorally came before m2. =
Notary Public in and for the County and State af~-~-~i1 WRAY |
FEATHERSTONE, President and D. L, HESS, Secretary, respectively,
of Golconda Mining Corporatior, an Idaho corporation, and one oi the
corporations described in arnd which executed the foregoing Plan and
.l.greefnent of Marzer, known to me personally to be such, and they, as
s222 President azd Sacrztary respectively, duly executed said Aareemen:

Zzed the agreement to be the act, deed and agreemeny

0f Tzliszmde Tiizizz I:irzoration, that the signatures of the President and

(8]
o
]

—=:TzIon to the foregoing Plan'and Agreement of

o Mlzzgesoive iz tne tzzmIwritd ing o£ the Pr sident an:". Secretary of Golconda

P thcy have the autho nty to e*r.ecute the adm(. on behals

~2Ts =22 the corporation, and that the seal affixed thereto

is the corpzozt2 sezl =i the corporation.

Iz witnass wiera2si, I have hereunto set my hand ana seal of office the
day a=nd year Iirst zlsrzsaid,

‘.. ! /\ r .
/ el
. . "'/;' §,’/ o Z' - )
ARRTAR . Notary Public in and for thg State of

Idaho. Residing at Wallace, Idakho.

My commission expires:
October 28, 1972
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STATE OF ILLINOIS )
) ss
COUNTY OF COOX )

On this 11th day of Ssptember, 1970, personally came

tafore me, a notary public in and for the county and state

zTorzsaid, L. N. Lucas, president of ASTRO CONTROLS, INC., and

W. Thomson, secra2tary of ASTRO CONTROLS, INC., a Delaware

sorroration, and one of the corporations described in and which

. . -
~mzz =%a :izmary=—zgz -3
TnEIT T2 FlghnaTuTe: T
- “ehz Semasaatl R
T9 T2 .ZITE2J2ing - .xT

. - -

-

ind the-¢cormoTEIiczo, =

2

lzn and Agreement of Merger, known to me

-, deed and agreement of ASTRO CONTROLS, INC.,

:~3d Agreement of Merger are in the handwriting

zacute the

-2 that the

the .president and secretary of-the corporation

0 tz2 zresziiant iz :i::ivetary-of

ASTRO CONTROLS, INC.,

that they
sanie on vehalf of the stockholders

sesal affixed thereto is the _

corporate: seal oI th2 Iirporation, and the facts stated therein

IN WITNESS WiE2s!

My commission expires:

, I have hereunto st my hand and seal

vear first aforesaid.

/7

£ ) / )
ﬁ&ﬂd4“f S 2 0 S,

-
P

DAY

Notary Public in and for the

of [llinois.

Pesiding in Chi

State
cago.
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EXHIBIT A

AMENDED ARTICLIS §F IUT32237AT7I0N
orT
GOLCQXER: CO2223RRTION

ARTICLE 1: The name of ita2 corporation is GOLCCI.ZA

ARTICLE 2: Tha racistzrzd office of the corporation
is in the City of Wallacs, County oi Shoshcne, State of Idzho.
ARTICLE 3: ~h2 duaration of the corporation is perpatual.

APTICLZ £4: The curpose or purposes for which the corpora-

ign, ergineer, manufacture, create and
-achine varts, jigs, tools, dies, fixtures,
ciher product in any manner similar thereto.

u:m

hire, install, re-

[ ol

assenble, -buv; sell,

ibute or disgose of 2lectromachaniczl
£r, cuidanca componants and assembli=s,
:=%5 ad ass=nblies, vracise instrumsntation
2z 2nd all kinds of goods, wares, marchandiss,
=z, machinery, tools, supplies and products,
ztiipment, of every k-”d and nature.

op, manuiac ur,,“bcy'o*'narket vrarious
requlators, valves, we1dln3 devices, and
tric .hu/o* ﬂec1a11ca nature.’

op, anufacture, buy or market food serving

éavicas and imcluding, but not lizited to, display cases,
rairigarators, Zzunters, warxning devices, carbonators, dis-
pansazs o ligui _ s5zni-so0lid foods, ice cream makers, coffae
maisrs, utansils and cth2r devices used in tha pren*rahlo", storaga
sarving and clean up of Zood or other materials used cr consumed by
hurmans, Generally to 2njage in and conduct any form of manufactur-
ing or nmercantile entarcorise, .
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_ To locate, buy, aczuire, cwn, ente-, lease, sell, convey
and deal in mines, and mineral lands of every xind and nature and
dascription, also purchase, locate or otherwise acauire, own, a2nter
or lease, sell and deal in mill sites, water rights and term:
facilities; to work, prospect, or develop mines and mineral 1
of every nature or Jesw-_--l..., eithzr for itself or for otha:
ccmpanies, corporations or individuals upon such terms or for such
remuneration as it shall deem fit an2 proper and to acca2pt, take
and nhold mineral lands of evervy nature or description, either as
an entirety or any interest in the same; to hold, purchase or
otharwise acquire or be interested in, and to sell, assign, plecd:ce
n- n=herwisa diswmose of, shares of <h= capital stock bonds, or

- -

c=m2r evicences of d2bt issuad o- created by any other corporation;

4

whaether foreign or domestic, and whether now or hereafter organizes:
znd while the holder of any such shares of stock, to exercise.all
the rights and privilages of ownership, including the right to vota
+nareon to the same sx=en%, as a natural person might or could.'do;
=9 &2 2vervthing that —av be necessary or proper in the conduct o:f
its busizess in =ha war oZ locating, prospecting, developing,
acguiziagz, buying 2=2 =z211ling mineral lands and mining claims of
evesw XizZ, nature 2=2 Zascription, and working such mines and
the zrxodéuzticm ¢Z 2-2s zn2 minerals therefrom, and in the reducing
stugch oras znd minarals to the most merchantable value, and in doing
Thl2 s=z=a2. T2 conarzst. -:ild, buy, sell, own and operate all
necassasr mills, s==l32-s, machinery, roads, railroads, tramways,
cizzghes, Ilumes . 3z other pronerty as shall be fit and
n2c2ssar 1o cz2 :zz the-objects herein.stated; to s211, buv,
L2252 —in2s t-operty of all kinds and pronarty of averv
Ring g-Tiption, useful. and necessary in overating
and maims ==2, and in reducing the ores and in refining
tne minex2 r=2Zrom upon comission, whether such commission
Se ozii : - Z2rwisei+to erect buildings, operate saw-millis
2ni engag2 In trzfa 23 zveryv kind both in stores -and provisions,
stzam and othex tr-anmsscriation, road building and .engineering,
Iraighting aad cas—wrixg. ST S I o

To condzmzt 2 ze2neral mining, milling and smelting business.

To puxchase, secure, -use, own and enjoy any and all
£ranchises useful and teneficial for the prosscution of the business
of this corporation.

To exercise tha right of eminent domain according to law
and concéern and acguires rights of way for tunnels, shafts, hoisting
works, dumps, cuts, ditches, canals, reservoirs, storage basins,
cans, road, railroads and tramways incident, necessary or coaveniant

for tha uses and pusposes and objects of this corporation aad do all
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things incident to the general business of Ihis corporation in
the State of Idaho, in the othar statas 2n< zacritorizs of the
United States and elsewhare, that this corpn-ation may desice

or concluée to do business.

To buy and sell ores, bullion, metals, minerals a-»
centrates, and all other materlals and supplies, and to recu
and minerals ror pay. = 7 777

To acquire,. and pay for in cash, stock or bonds of this
corporation or otherwise, the good will, rights, assets and propsctv,
and o+ undaertake or assume the whole or any part of the obligatic:ns
or liabilities of any person, f£firm, association or corporation.

To acguire, hold, use, sell, assian, lease, grant licensas
in res;ecb of, mortgage or otxarwise dlSpOS° of letters patent of
=12 Unitad States or anv Zor=2ign country, patent rights, licenses
ani privileges, inventicns, improvements and processes, copyrights,
+raZe-marks and trade namess, relating to or useful in connection
with 2nv business of this corporation. :

To acguirs d» zurchase, subscription, or otherwise, and to
racsziva, =314, cwn, cmasziniee, sell, .assign, e xchange, transfer,-_
nortgace, ~lzdge or cSthz-wise dispose-of or deal in and with any of
tha sharss 2 c22izz2l stock, or any voting trust certificates
in raszacs 2 zxzr2s »>f capital stock, scrip, warrants, righ:ts,
bonéds, <=s-szntures, not==. trusts rece*ots, and other securities,
oblicazicns sas in z:xtion and evidences of indebtedness or inter-
€3z isszal oo zat2d -7 anv corporations, joint stock companies,
SYndiszze2s, = ziz<izzz. firms,; trusts or persons, public 0T pri-
vaks, ST 2y T zov2sm=z2nt of ths United Stataes of America, or by
any Ztre2ign zovarmmen:s, or by any state, territory, province,
munlcizalits or oxzhar tolitical sabh1v14131 or by any governmenhal
272nsy, 23& 235 ownar t-2-eof to possess and exarcise ail the rinmhts,.
szwars ané ;:ivileges 2 cwﬂ°IShlp, including the rignt to exsc Lte
ccrnsents ans vote thareen, and to do any and all acts and things
racessary’ o advisadblia Zor the presnrvatlon,-pro ection, irorovement.
ané enhance=ent in wvalce “hereor

To borzow cr ’=1se moneys for any of the purposes of the
corcoration and,—fron tine-to time without limit as to amount, to
<zaw, make, accept, eniscse, execute and issue promissory notes,
€raits, bpills of exchangya2, warrants, bonds, debentures and other
nagotiable or non-negotiable instruments and evidances of indeh:ad-
rnass, and to securs th2 payment of any theresof, and of the intzrest
thereon by mortgage upon or pladges, convevance ar assignment in
trust 0f the whole or 2ay part of the property of the corporation,
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whether at the time owned or thereafter acguired@, and to se
pled~~ ~~ ~+harwies dispose of such bonds or other obligati
of the corporation for its corporate nurposes.

1

11,
ons

To purchase, receive, take by grant, gift, davise, becuzast
or otherwise, lease, or otherwise2 accuire, own, hold, improve, en-
plov, use and otherwise deal in and with real or personal pxopar:w,
or any interest therein, wherever situated, and to sell, convey,

lzas2, exchance, transfer or otharvise dispose orf, or mortgage or
=l22ge2, all or a2nvy of the corporatinn'’s property and assets, or
anv interest tnerein, wherever situated. .

_ To enter into pvartnership or joint venture agreements
wish other corvorations, zartnerships or individuals. :

In general, &5 =-ossess and exercise all the powers and
oriviliagas cranted bv %=h2 Zeneral Corvoration Law of Idaho or by
any o<hax la2w of Idanho 2T Ty this document together with anv powers
incidenzzal thersto, s2 Izr as such powers and privileges are necessarv
or conwanisznt to tha zonizzt, promotion or attainment of the, business
or purscs2s I tha zorTeoration. '

=2 purposes specified in the foregoing clauses

3sin
sZasl, L —Jisae:expressa2d, be in nowisa. limited or
rasericzail a2lar 29, or infer=ace from, the terms oI anv othar
“zlacsa ol opdde sut the business and purposes specifieéd in
ezch >5Z zhe Io-r-=2coix zuses of this article shall be regardsd as
indezenZant -usinass ourposes. - . :

ARIICLI 3: Tha togél'humbef.qf éha:e# of.stobklﬁhich
Cciconda-sh2ll have a:tﬁo:ityxpd”issﬁéfig eig5£-ﬁillion, five hundred
caousand 18;500,000) cf which-sevén million, five hundréd_Fhousand
(7,500,000) shares shall be common stock without par value and
orn2 million (1,000,000) shall be convertiblé prefarrad stéck having
a par.value of $1.00 per share. All such shares shall be fuliy vaid

and non-assessable.

D)

Each share of preferred stock of Golconda shall. be convertibl
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into one and one-half shares of the cormon z:2cx of Golconda: pro-

vidad, if during”the next szxtv (§2) =-ading cavs following March 24,
1970, the closing price of Golconda common stock on the Pacific Cozst
Tv~hanae is $14.00 per share or higher for ten (10) out of anvy
fifteen (15) consecutive_trading days; then each share of'prefe:red
stack of Golconda shall be convertible into one and four-tenths
sharas of the common stock of Golconda, upon surrender to the.
corporation of the cer<ificates of convertible preferred stock so

+o e converted, dulv assigned in blan for transfer. No adjustment

0 dividends will be made upon the exercise of the conversion

Zolconéa sza’: =not be requlred to issue fractlonal shares

cZ cc=—o= stock in swc2a=ca2 for shax ares. of lts convert1ble preferred

any holder of its pre:e-red

may- ab'its electlon {i)

_.-., . T, e S

-

bt sﬁchr?rac 1ona1 1n-e:est 1n sucn”form as

tn2 Zcaz2 of DirazcToss == determlne, whlch scrlp ahall be exchangﬂv
3 zne yegr'fcllow1ng the- date of 1ts lssue,

- - ..-.. . -

togetner w;th ozhas sf—-:, for ore or more full shares of COmmon

W
(¥}
l [
w
B
[
[}
H
i
.« :j
v
"y
:l)
3
'} )
(40
(R}

<
[11]
.- p )
(o]
®
(8]
rh
4]
1)
)
th
"
W
i

=icn

i interest, calculated to the nearest cent,
computed on the ba2sis of the last reported sales prlce for such
cormon shares on the Pacific Coast Excnange on the date of conversion.

The holders of the cenvertible-preferred stock shall pe
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e

it

entitled to receive, when and as declz2r2gd, cividands at the rate of
$1.00 per share per annum payable guarterly. The dividends ox the
said preferred stock shall be curulative and shall be payable s=2Zore

any dividends on the common shall bs paid or set aéart. If in any

year, the dividends declared ard paid upon the said preferred stcck
snail not amount to $1.00 par share, the deficiency shall be payabli:2
b2fore anv dividands shall be ther=aftar paid upon or set apart Ico

th2 common stock; provided, however, that whenever all cumulative

ends on the saié presferred stock for all previous years shall

(3]

ivié

ave b2en ceclarsé a=é -2come pavable, and the accrued quarterly

nstailizenss £for the cusTant year shall have been declared, and the

(4

cozacsatica snall zaTe -aid such-cumulatlve dxvzdends“fer previous

- e w e

vaars, 2=Z s2ch 2osTm2i o rterly 1nstallmen.s, or. shell have set
asifa Zrzz= its sgosLus =T netip*of ts a sum suffic1ent fo* the pay-

"':Lclata. c.:.v—,:da.nda. on ‘-hs

.,«.-

The ceaveszisla preferred shares shall be peeeerred as to

23sets as.-well as <iv7iZends, as,aferesald, and.upon the;dlssolutlon,

liquidation or wingi=z =2 of the corpo:ation; the holders of said

entitled to receive and be paid for each

reiarreé shares shall -

'g
w

saic preferred shara, out of the assets of the corporation (whether
capital or surplus) $42.00 per share wnere such event is voluntarv

or $37.50 per sha:e Wwhera such event is involuntary, plus an amouat
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egual to dividends accumulatad and un»aid tharaon, whether sarned
or declared or not, before any distribution of assets shall t2 mace
to the hélders of common shares, but the holders of said preZec:ce
shares shall not be entitled to further participation in such dis-

tribution, and the holders of the common shares shall be entitlel,

+o the.exclusion of the holders of said preferred shares, to all

ju

225 of the corporation remaining after payment to the holders cZ

w

3

said preferred shares of the full preferential amount aforesaiZ.

Neither a consolidation nor merger of the corporation with
o= inzo any other corporztion, nor a merger of any other corporation
inzo =22 zorporation, nsr the purchase or redemption of all or any
pars ¢f 2k2 ouxszandi=z zhares of any class ot c¢lasses of stock of
the corpeszcticn, oo the salé_or'transfer;of the property and

busizass oI <he csopoT23ion asior substantially as an entirety, shall

l-zzidatidn, 2fssolution, or winding up of the

—2Wa Tomsesuas T D2 o2l

coroeozzic wﬁ:hi: ==a :eaningfof the foragoing provisions.
Th2 hozféers =3 tha'&égtg}fiblé;prefefred shares shaii be
entitled to one vate oz each share held and shall have the power -
to voté cumulativ;iy.fc:.thétélection”of direcfﬁrs. The s;id pre-
iarred sharas and the ccmmon sharas shall vote together as one class.
The co=poratian, at its optioﬂ to be exercised by its 3oard
of Directors, may.redeém in whole or in part the convartible pre-
ferred shares at any time after May 5, 1974, at $37.50 per shace

pius an amount egqual to dividends accumulated and unpaid thereon,
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whether earned or declared or not. Paymen= oI th2 redesmpdtion
orice of the said préferred shares shall oe ma2de in cash. Yaotice
£ such redemption, stating the redemption date, the redempiic:
vrice and the place of payment therzof shall be inen by rmailing a
copy of such notice at least thizty (30) days prior to the date

ixed for redemption to the holders of record of the said prefercad

rh

haras to be redeemed at their respoe ctlve addresses as the same

[4]

Tp2ar on the books of the corporatioa. f sucn notice of rsdempzion

11}

sr21l have been duly given and if on or before the rédemption date

scecified in such notice all funds necessary for such redemption

2en set asif2 s0 as to be available therefor, then not-

(7]
03
o
' L)
.—l
15}
v
<«
(1
o

withstandiing that anv car:ificate for sald preferred shares so

ca2lleé Z=r radampiisn 32211 not have been surrender=d for cancella-

tipn, %=2 shares resrasa= ted the*eby shall no longer be deemed
Opg3Tandiny. Tha Tighi T e;ve'd vzderds tnereon sha;; cease to
-k ) -

_,,_.“._.e"" _ . _ ; [ ) o
2corie Z-om =z=2 22z o2 data d; r»demsclon so ‘fixzd and all rignts

eferrgd_shares‘sc.called for redemotion not

aretof ore expired shall forthwith on 'such redemption date cea3s2

ané terminata, excest caly the rignt ot “the- holdars thereof to

e

racaive tha amount pavazle upon redﬂmotlon thoreof but without

intarast,

Convertihla preferred shares which are redeemed, purchased

or otherwise acguired by the corporation shall be cancelled ard shall

rot be reissued. . : ~
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In case the.corporation shall at any time or from time

to time subdivide the outstanrnding shares of cormon stock ints 2
greater number of shares, then with respect to each such sudc:v:sien’
the number of shares of common stock deliverable upon conversion of
each share of convertibla praferred stock hereby desiqﬁated shall
D2 creased in nra:o ion Lo t=Ze increase resulting from such su>z-

civision in the number of outstanding shares of common stock; anz
in case the corporation shall at any time, or from time to time, combine

th2 outstanding sharss of common stock into a smaller number of

shares, then with ras=a2s= to each such combination the number of

siharas oI common s=ock ieliverable uoon the-conversicn of"eadh share

of cexveszibla :re-e::e-_stock herebj dASLgna“ed shall b= decreasad

, oTsToT=ion 4o thz ZzczTra2ase *esuc*;ng crcn suc H comb;na ion in the

:-%‘EEﬁ:e: 2% zuitszaniiscs :;ares.u°*:nnmcw stock e e

. cas2, TIizT to the conversion or rademption of the con-

72TTisle praferras s:tol, tr' o*oora ilon ahall be ra apitalized oy

sa2classifying its cux aﬁdlng comnon stock: 1nto shares ‘with- a

diZferént -paf v¥ive or shall thereaftfer reclassva aay .suc n shares’
in like ‘manner, or tha corporatlon or a successor corporatlon shall

r 5erge with oxr convey alk or substantlally all its or

)
9
w
o
'-.l
';‘-
0o
1]

.o
®
0

any successor corporation'’s proparty or assets to any other corpora-ion
or corporations, th2 holéer of the convertible preferred stock shall
thereafter have the right to convert pursuant to and on the terms and

conditions and during the time spacifie rein, in lieu of the shares

2
o
1Y
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theretofore convertible, such shares of stocc+«, securities or assets
as may be issued or payable with respasct to, or in exchancs for,
the number of shares theretofore receivable upon the conversion oZ
the said preferred stock had such recapitalization, qqesn1idatigp, e
merger or conveyance rot taken place; and in any such event, the

rigits of the holder of said preferred shares to an adjustment in

-2 number of common shares irto which said preferred stock is cen-
rartible shall continue and be preserved in respect of any stocx,

ties or assets wnich the holder of said preferred stock is

w
w
a
K
.‘.

S
12
[
"]
He

2n3<

tled. . _ . S

“:a corporation shall taxe a record of the
T—=en stock for the purpose “of entltllng them

=z llm*tat-cn, any spin-of f, split-off or
phal corporat on .S.assetis; or

..._“.‘.-~- -... ——

“ha ‘or:oratlon-shall taAe a—record of tne

zaliars 2% iis --__on stock for the purpose of entitling them
o sibscoiza oo oz purchasn any shares of" stock of an/ class
2T -20 Ta2caive anT o her rzghts--or-- S T -

- .. - ﬂ) ~a

;--=nynclasslf1cation,'reclasqificatiqn,.or
other s20rzanization of the capital stock: of the-corporation,
consolidatiar or =—=2rger of -the corporation with.ox. into -another
corporation or conveyance of all or substantially all of the
assets of the co-poration; or . - :

o (D) ©0ZI <he voluntary or involuntary dissolution,
liguidation or wiz3ing up of the corporatlon,

then, and in any such case, the corporation shall mail to tha holders

oi convertibla preferred stock, at least twenty-izo) days prior to ’

such record date, a notice stating the date or expected date on which

/

- . —10-
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a record is to be taken for the purpose'of such dividend, distri-
bution or rights, or the date on which such classification, re-
classification, reofganization, consolidation, merger, convavance,
dissolution, liqufdétion, or winding up is to take plaée, as thre
case may be. .- )

In case the corporation, at any time while convertible
prefarred stock shall remain issued and outstanding, shall sell all
or substantially all its nroperty or dissolve, liquidate or wind us
3 affairs, the holder of said preferred stock may thereafter re-

csiva upon conversion thereof in lieu of each share of common stock

0% “hs corpvoration which such holder would have been entitled to

(]
m

ceiva, the same kxind armd amount of any securities or assets as may
pe isseazla, dist=izzta=la, or payable upon any such sale, dissolution,
liguidatizs or windizg =z with respect to each share of common stock

3FTISZE £: iz all electioms iof difeéiarsbpf.cﬁlcbﬁda,

conva-zisle ﬁgééérrea:§£6ckholéér-;hali Bé:eﬁtitled
to as many vesas as shall equal.the nuﬁbgr of votes wﬁicHJ(exce§t~'
Zoz such provisio;rés £o cumﬁlﬁgiﬁe-vbting) hefwould'héfghéiéléd to
cast Zor the electéésbcf direcths withﬁrespéct-to hisnshafes of.
stock multiplie&'by the numbar of directors to be elected, and he may
cast all of such votes Icr a.single director or may disffibute them
arong the nunoer to be wvoted for, or for ény two or more of them as

ne may see fit.

~-11~ -
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ARTICLE 7: Mo éommonlor prafav-2d stccrholder of Golconda
shall by reason of his holding shares of any class have any ore-

- emptive or preferential right to purchase or subscribe to any shares
of any class of the corporation, now z_ ° FoFfh-— £n he _authorized,
or any notes, debentures, bonds, or other secur%ties'éonvertible inzo
or carrying options or wafrants to purchase shares of any class,
now or He:earter to be authorizad, whether or not the issuance of

anv such shares, or such notes, debentures, bonds or other securitiss,

would adversely affect the dividend or voting rights of such stock-
noléer, other-thanm such _‘ghts, if any, as the Board of Directors, in

ts disc:etioanrcn <ize to time may grant, and at such price as the

3oaxs oI “"acto:s—:: i23 discretion-may fix; and the Board of

- -

Direcz=cTs =av vss:e's:a:es of any class—df'Golconda,'orlény notés,

cahant—=s, *ozcs = Ti=erx securltles convertxble into pr carrying

Elase vithout offering

oab-ﬂ*s o= u:::z:‘s ::_:::chase-sn&res of dn“?

S T . R bt S =
any s=ga-shacas o z== ss, either in whole or in part, to the
axiszting stecikiollace o3 any ClaSSr‘— S 1*f7?;- 1{ ;t N

- e - . :

¢ ARTICIZ 2. In zurtﬁeraﬂca and not in 11m1tation of the
pcwers confarred 3w stzTtte;’ the Board--of-Diractors of Goleconda. is

—expressly-ahtho:;:- : _
- To nake,- alter or repeal the by-laws of Golconda
excen; as otherwis2 provided for .in the by-laws.

’ To 2uthorize and cause to be executed mortgages and
liens upon the real and personal property of-Golconda.

To set =? art out of any of the funds of Golconda

available for dividends a reservs or reserves for anv prope

. =12
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purpose and to abolish any such raserve in the manner ina which
it was created.

By a majority of the whole Board, to designate o
or more committees, each comnittee to COnSLSt of two or ===
of the directors of Golzuiuz. :ue Boa.s wmay designate on2
more directors as alternate members of any committee, who ra:w
replace any absent or disgualified member at any meeting o=
the committee. Any such comnittee, to the extent provided in
the resolution or in th2 by-laws of Golconda, shall have aré
mav exercise the powers of the Board of Directors in the manaza-
m2nt of the business and 27724rs of Golconda, and may authoriz=2
the seal of the corporation to be affixed to all papers which
mav reguire it; provided, however, the by-laws may provide thz=
in the absence or cisgualification of any member of such com-
mittea or cormitiees, the member or members thereof present at
any meeting and not disqualified from voting, whether or not
=e or they const=i-uze a quorum, may unanimously appoint another
—amsar 0f the Boar: of Directors to act at the meeting in the

2 of any suci =—-sent or disqualified member.

.+ cmsm———

- -

: %men z=2 =3 authorized by the affirmative vote of the
22llz2cs o a-m2izzizy of the stock issued and outstanding having
*szinz pDewer ciTa2x =t a stockholders' meeting duly 'called upon
su2h nctige 25 1s T=guirad by statute, or when authorized by

=h2 wwTittan c:izsza2nt of the holders of a majority of the voting
5% su2é =znZ cozstanding,. to sell, lease or exchange all or
B t2alle =217 22 thoabrove ty &nd &ssets -of- Golconda, in-
S ) - LS S22 . ST

- S izs g2z ~-: 21 and- 1ts_corporate;::anchxses,auoon'such
223 & ccziizic=s and for such consideration, which may
consist in wihslz oo in part of money or property including shares
cZ stozk in, zni/c- other-secnwities of j:-any.other. corporation
or. corzoratizns. 25 its Board-of Directars shall deemr expedient
and for «ha Zestz ;::erests of Golcorda.

RPDICIE 2: Heetxngs of.sbockholders may be held within

or without the State coZ Idaho as the by-laws may provide. The books

H

e}

Golconda may be k re9: (subject to any provision contained in tha
statutes) outsids +ha S:zate of Idaho at such placs or placas as may
ba designated from time to time by the Board of Directors or in the

oby-laws of the corporation. Elections of directors.need not ba by

written ballot unless ths by-laws of the corporation shall so provida.

-13-
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ARTICLE 10: The corporation ressr/a2s the right to amend,
alter, change or repeal ahy provision containred herein in the marner
now or hereafter prescribed by statuee, and all rights conferred uron
stockholdaezs hereln are graneed suhject to th's resaxvation.

s

ARTICLE 11:' All outstanding optlons, ‘agreements, warrants
ané otner rights, to purchase or otherwise receive or acquire shaces
of stock of Astro Controls, Inc. shall be deemed options, agraements,
wvarrants, or other rights, as the case may be, to purchase or othar-
wigse raceive or acquire undar the same circumstances a number of
shazes of the common or convertible preferred stock of Golconda at
the applicable excl:ange r-atio.

Z2TICE 12: T=2 business of the cornoratlon shall: be
managaé =¥ 2 Boar: =3 lTisactors elected by tho shareholders at any
r:shareholders. D;rectors of the cor-

=hold=rg.. ”he numo-r of such dl*ec*or

- e

-Q) nor ro’ﬂ *haﬂ‘tl:teen (‘5) Tha

2x2gt niThes of éirzczzors shall_be f;xed by the by-’aws of the

B _.e.\-- -

coroorazion. ¥Yazameias in the Board of Dlrac ors sna’l be filied

by tha remaiaing =25s2>3 of the'Boaszand @ach person so elected

shall be a directar 93 the corporation until his successor shall

have been elected. : -

~14-
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e ASTRO CONTROLS, INC. AND SUBSIDIARIES
) ' CONSOLIDATED BALANCE SHEET
November 30, 1963
ASSETS

CURRENT ASSETS : _

Y Cash et 3 1AT2.600
Commercial notes—at ‘cost (\' hich approumates mar\et) .................................. +39,00)
Accounls reccivable ) -

Trade, less allowance for uncollectxb.e receivables of $49 900 ......................... : 7"; 3,243
Fedclal fic.... =2 i eetieeteeeiveressessasiteteeeivrsienaneeet eanseretensare ‘-’J:":-'?.fz?
Inventories (Note B) ...oocociviennnn P P PR 15,791,225
Prepaid expenses and sundry deposits ... s o 95,5727
Total current assels . .......oooiiveiiieiirrer s e e aes e enrreeenens 25,045,651

PRorerTY, PLANT AND QUIP.\IENT—AT CosT, less accumulated de-
preciation and amortxza.tlon 0f 88,224,291 (Note C) ..oovveveeeerrreecere ceeesmnennenn, 7,175,522

Or"sr’ ASSETS: . L
Tucess of cost over underlying =zguify of net assets aequired

(NOLE A) ceeereeereceireee s e e ee e et svaes e e sarssra s sbesanennas \eesseesertenareeensensassesrnrananesan 4,374,473

SUNALT  cooreceeeccrrereenessenreseessssesassrasassassesscnstes senssnsssssesssnsnssessesssssassonsmnnas seessninasonnrase 694,705

LIABILITIES AND STOCKHOLDERS’ EQUIT‘Y
CU22sNT LIABILITEES .
Noizs payable . g

S 4,000,000

. ; _ 175,000

Acesunss DAYABIR .ot b e st s s ars e T . 2,278,051

- s ) ; 241,853

: 553,597
< Do :‘.e: ‘::: 251,379
: 198,269
134,326
_' il 7,822,477
3 - vrerrevessassnss smsmrasereeem 4,526,654
: Gis .er_ vl zs "_—"e to msurzmce compames ........................ e, 5,000,000
DMI TAES A0 TTHER Luam'rn-:s . - .

inetme amas L L s 281,377

Compensatizn plad cass ... '.. ....... : 104,174

Cowrrr\.sx.; AND CONTINGENT LIABILITIES (NOTEE) i leeercaenenne —_

..mc\nu-c..‘.» ZHRTIY (NoE5 D, F, G AnND H)
$1.00 CumulazZve-Conrermitis Prefen'ed -Stock—— _. '

Autherized: u0~)m W)-8vares of $1.00 par.value; lsaucd and out—

. standing 468,+ (me;-'-tmn value S17,666,587) ..o e eeeeetronanns 468,445 -
: Common s- :ck—a..trarm 2.000,000 shares of no par value; .

; issued and outstanding 547, :28 ata stated value of 31.00 per share .............. . 547,628
g Additional contriduted CABIAL v, eeeststsebiesbanaianntreseberaneeiennates saesset nnneranes 6,529,803
; R2tained CATMUNZS ..o sisenensecrecnesreessmiess e e secorenss oo on eeessreeennes 11,899,350
. . D I} PR —————r e .

i At 19,453,712
. ) _ $537,290.504 .
o . - b —— o % ]
e K <. .
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ASTRO CONTROLS, INC. AND SUBSIDIARIE
CONSOLIDATLD STATEMENT OV, \DDITIONAL CONTRILUTED CAPITAL

Fiseal Yerr Fiscal year ended

wotad November 30,
} 1pere3 st A) 1353 1969
Balance—beginning of period .. ... e 3 - % 6,178,263 35 6,307,013
The Bastian-Blessing Company ... ..o i 3,249,253 —_ —
- Pioneer Astro Industries, Inc. ... —_ -— —_—
Contributed capital of Bastian applicable to por- .
tion of merger (41%5) accounted for as nurchase  (1,331,888) — —_—
Amount applicable to canceilation of 7 ,339 Bastian : . :
~hianae hald in EECASUTY .oocviiviceccieecerreeeesnsassone " (30,742) @ — : —_
Excesa of par value of Pioneer and Bastian Com- C s .
; . mon stock exchanged for Astro shares ... ... 4,291,640 — —
¥ Costs relating to the merger of Pion2er and :
: BASLIATL oo fieee e ceirertiriree e e e s e aessanaens _— {138,452) (32,711)
Balance~—beginning of period a3 restated ............ 6,178,263 6,039,811 6,254,307

Proceeds in excess of par value arising irom sale of
7,000 shares oi Pioneer treasury siock and con- .
version of note payable prior {o merger wiin Astro —_ 267,297 —
Allocation of debt discount attributabie to warrants .
isaued in connection with 7% subordinated notes . : .
£0 insurance COmMpPANIes ..........cccccviirieinieenrcneninnnles —_— . -— 273.4%% -
]

Balance—and of period ... '$ 6,178,263 § 6,307,018 § 6.520.323

CONSOLIDATED STATEME\IT OF RETAINED EARNINGS -

Sa. r:c&—beg'mr A 0f 527388 e, - 310,741,612 $10,92-! 413
ety Ba.saa.n-B‘ass::z Z-mpany-—November 30 : :

oo .. 15,343,997 . — —
; : _.:."g—::;s-an—Apnl 30, 1967 ... 1,297,551 L — —_
ezained es:::::;s oI Zzstian apphcable to portxon o '
7al7%% ze=winted for as purchase ... (6,289,530) —_ —_
i=zias ::::ellation of 7,889 Bastian ’ - , '
n TTRASTIT s bevieiger (53,902) _  — —
Talanzs Tegianiny of resisd os resta.ed s+ 10,298,116 © 10,741,512 10,924,415
ol Natazrmingr iirzEa Taod i imheesesenneenene 1,083,523 -804,430 1,441,212
; T R L. DT 11,351,830 ___'11,545,'3-12' 12,863,627
: B A — . §22,250° 736,826 870,05C -
e ccounted for asa_ - _ : '
RN NRYE SRR L (378,123)-. (302,098) - —- _
; o o 544,127 - 434,728 870,956
Pionesr Asto I cns':.-._s, INGe oo, C 65,600 ~°  66;000 . —_— :
. Astro Con:rcl;. 3=c—~3.50 per preferred share’.... . ~— . " — : 242,300
Duphcation af_2arningy (3164,799), less dividends - :. : - - N ,
; {§44,000) cua to c..uza in Ploneer’s fiscal year -~ - - . . -
P end ........ - 120,799 —_
N Elimination 'of portion 6f Bastxan dmdends paid v -
L . to Pioneer in 1903 .......................... peovenerernerisninies voeiee 1 == e e— (147,455)
; ; S, .. 810,127 621,527 463,791 -
i Dalance—end of period .. \ eeens fweenne 510,741,812 510,924,415 $11,899,883
Voemeee —— .' a |

. —eavkb
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ASTRO CONTROLS, INC.
NOTES TO FINANCIAL STATEMENTS

NOoTE A—PRINCIPLES OF CONSOLIDATION

The coniolidated financial statements include the accounts 3! Astrs Conlrols, Ine,
The Company Is the result of a combination, on a pariial pooiinz cf

tries, Inc. and The Rastian.Dlessing Company as of May 5, ¢

Excess of cost over underlying equity of ne! asiets scquued arose from the purchase by

and its subsidiaries.
izterests basdis, oi Pionser Astro ladus-

Pioneer of Brs. .

tinn common stock which stack was cancelled undar the tarms of the consolidation into Astrs ":-n.ro-s. Ine.

_In the opinion of managemont, the cost in excess of net asets scquird i3 ot continuing value ans, accordingly,

{s not uubjeet to nmortlxatlon.

-l Ben]rrrwmr=nnryy

o

»

Inventories used in the computation of cost of soods 3old are 33 follows:

TFiscal year cnded

1956/T ooccmriiirisennnriinnsnnisisineniescnennnissssssonesnnen,

1967/8B ..ot

Nonmber 30,

-". P 1657

1538

r 1939 Raw "na;erlau nd s.xpphes ..........

Tork in Drocess ..occvvrreernans

Finished £90ds .oooeineniiiini

Inventoriu are stated at the lowes of cost (detarmined by the ﬂrst-ln,..ﬁrstfout rn_ithod)'.qg markat.

NSTZ C—22072XTY, PLANT AND I 3TPMEINT

....................... $13,997,967
16,353,134 >
15,258,722
wersrnrnennennn 10,070,540 -
§ 2,423,027 ,
2,603,716 - s
10,764,921 165,791,664 .

Pryrerty, plant and equipmeat a: November 30, 1959 la compriud as Yollows:
-Buiidings 424 ZTIVEMENS ..o @ 4,198,300
Machiners, sqis=ent and t001s ........ oo veeecueesesseseutesses 0,974,308
CTce {smitsse 2od fixtoees ... 5?3,‘749

Acc::::n’;ir.i :'e:.*'ai.-!a‘tio;l' and amortization -.........

" 14,726,358
8,224,201

6,002,064

a3 follows: _ e RGN )

Dracriotien . . Service lives
.,unldmg: and 1nprwmn’.l~-- S 10 50 years:

2lachinery and equipment- b to 20 years
?urnitu_re and fixtures 8 to 20 years.
Automobiles and airerafs 3 to 6 years-
Land improvements- 20 years
Leazanold improvements Lifa of aaast or

: | term of leass

" whicheysr I3 shorter

-

613,453

$ 7,175,522
— -}

. Mathod of doprceiﬂﬁon .

- 8traight-line
‘Straight-line and double declmmg-bnhna
- Straight-line
. Principally doubls deellnlng—hahnu .

Stirsight-line. -
Strmghblmc_ .
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e " ASTRO CONTROLS, INC:
! _ . NOTES TO FINANCIAL STATEMENTS (continued)

Maintenance and repnirs are charped to operntions ns izeursad. Detlerments and major rencwals rre
capitalized. Upon sale or disposition of properties, the £33t z12~u2t i3 relieved of the cost and tha accumu- |
lated depreciation account i3 charged with the depreciaticn taken ;mr to the sala w'h any_resultant gain °
or loss reflected in carnings. .

Morr D—LoNG-Tenm Debr
Long-term debt at November 30, 1959 is comprizad of the following:

Notes payable to bank at a rate of 1375 adbove the prime rals (currently 9%) <
' Due January 15, 19T wieeircerecerscssrenes semssssanensans - voneenee 94,232,000
) Due January 15, 1971 ............... e eeteestentesin et s itveriaesbesseatrasarsarebesasE e anRater b s ass bs eeesreraearessanrensas 225,734
7% subordinated notes payable to insurance companies duo Jnnuary 15, 1981 ... ... 5,223,230 (a)

$9,825,934
7
(a) Scmiannual sinkinz fund payments of $250,000 are dua each January 15 and July 15 cemmencing .
July 16, 1971, :
Tha 1oan agreement underlring e 77 s:hordinated notes pavahle contains a covenant tiat the C:=nan»
will use its bost cforts to consummate 3 pusiic oTering of equity or junior subordinated dobt securitizs, and
*hat the nct proceeds of any such oTering wiil ba applied first to the retirement of the $4,000,000, 733> =ata
payable to bank due Mareh 27, 1970, and the $426,654 note payable to bank due January 15, 1971, and 332924,
to tha prepavment of $1,000,000 rrincipal amount of notes payable to insurance companies. Prepaymenz »f
these notes shall be credited to required sinking fund payments in inverse order of their due dates.

Corenants of the loan azreemeat further provide, among other things, @hat the Company:

(1) Will maintain ccnseiidated net working capital of $10,000,000 and consolidated net worth, 25 -
£23n2d, of 310,000,000, 43 November 30, 1949, consolidated net working capital .and consolidatad nat
! . =z:th a» defined were $:7,222214 and $14, :3'.) 407, respechve\y.

i?) 5ill not :::7 zzs Z~4ends in cxcess of 509 of consolidated net income, as defined, after Dacem.

ter ';1. 1363, At MNovemter 17, 1969, rctaired earnings in the emount of $312,507 .wer> free of such re.
s:mzZsn. The curtent 2z '; cash dividend requiremeat on the Cumulative Coavertible Preferred Siock
olizzzanciag is J4f3.4~3 (7> dividends were in arrears at November 30, 1969. e

3% T zob inezr <assczred bank indsbtedness due within one year in excess ot $3 000, 000 or lesy
=pen ke uxzaic Tilance on the 34,100,000 bank note dus January 15, 1971, and for a period of
i ive AaryiTros :ich calendar year the Company shall not havs any such ursecured indedted-
R =3 Sy 2thzr mioothal outst:mdmg a3 of Mny 8, 1959, -t

3t inzir zoz=;d indebfédness i3 excess of $500,000 until the requxred $1,000,000 prepay-
=:at ol tlz23a noTes =iy tsen made; thereafter, secuced indebtedness will be limited to $2 200.000.

X238 .c:' $:39,50%-72- sean The current anausl obligation under such leases is $125,000. -

-

Notrz Z—ax: "mr*\-s AND --.*—mczm- LIABLLITIES ' . ~

.ADPPO'! =ately 51,217,000 2f sross sales of the Plonear Dnvmon are sub)ett to renegotiation at November
; 30, 1969, Tz3 Company does nat axpect any renegotiation ad)ustmenu. For additional information see “Businass
o —?wneer Astro Division”, :

At November 30, 1969, t=e C:mpany is conhngently lu.bla on $241,077 of notes’ rceewab\e discounted.
i -« Norz F—EMPLOYES BINTZFTT 21ANS

The Company has vacious -2zefit plans, {ncluding pemlons, profit shnrinz and execulive incentive c¢om.
psnsation pians covering a sutstaatial portion of i.a employees. Provisions for these plans for the fiscal year
ended November 30, 1369 appreximaated 5634,000. The pension plan is for substantially all salaried employeu

> . . . . ) vt

RO

t . ’ : . D e e

SN - - - R Y g Rl L e T T — T ————
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ASTRO CONTROLS, INC.
' NOTES TO FINANCIAL STATEMENTS (coniinued)

and full-time hourly rated employees of the Bastian Division. Unfundsd past-service costs npproximating
$3,700,000 ot November 30, 1969 are being funded on a thirty.year Tasis; current co3ts are being funded a3
- acerucd. The actuarially computed value of vested benefits fsr ail zlans as ¢f Novemder 30, 1959 exceeded
the totnl of the peasion funds by $3.300,000. The charges to easnings far the cost of the pension plans wero
as follows: .
Year cnded .
November 30, 1958 ..ooecosssssmersenerecnsenene. $301,430 ' .
. - November 30, 1909 ..t tnine 601,852 - .

* On July 9, 1969, the Company adopted o Montnly lIavestmans Pian whereby substantially all Zuil-tims em.
ployees may purchase the Company’s esmmon stacle. The Comnany will contributd an mmouns z3:al a2 ™%
of the first $20.00 per month paid to the Plan bz tha emnloyee. The Plan is on file with the Sz2:uritia) arnd
Exchange Commission but the registration of tne shares offered pursuant to the Plan has nat y2% “2:0me

efirctive,
For additional information regarding employes hanefit plans see “Mansgement—NRemuneration 2=d Ra.
sirement Denefits”, -

Notz G—St0ocKk OPTION PLAN .
The Cumpany has a gualified siock option miza at November 20, 1359 in wnich options covering T.44d
shares of cumulative convertidle praferred stock ware granted but rot exareized. The options were priced 2t
16055 of fair market value at the caiz of graat and may be exercized in whol2 or in part at any time zoicr
to five years taersafter. All options wese granted in prior ycars and no additional options may be zranzed
uader tha plan. At November 30, 1859, the 7,644 shares under option had a fnir market value st dats I -
zrant of $152.325. During the 72ar, crtions to purchase 5,641 shares (having a foir market value at cra

of exercise of $191,600) were exercised Ior $120,574. .Options to purchass 10,332 shares expired during i3

" yeacs.

2elsrence is made 0 uStsek Ootion Plan and Warrants” contained elsewhere herein,

Nt =—~CA2ITAL STCCX :
Tumas tha period from Maz 5, 1333 (dateof consolidation) to November 30, 1069, 18,935 shares of cumu-

lative 2oave=tidie prefersed 3ise’s =vre exchanged jnto common stoce

NoTE T3 ZPLIMENTARY FRerTT AN L0S3 INTORMATION .
Suzziessnwry prodt xd ltmy information for the three Bscal pecicds ended November 30, 1963 is as

.Jdm; I
F"Bcd - Novﬂﬂb” 39
1837/8 - 1968 . 1352
$505,985  $7T10E9 § 765,940 -
47575 16570 17,557

$ 853,660 % 787,638 $ 783,207

Sanresiatizn and amorkzasiz o Lo BRI
Cest 6 s 50id OF OZeTAZZZ eXpRNsEY reeer et . . $722.017 - _$654,253 5 823,055
Othser axyenses - 04,782 E5,257 - 83,18
_ $833,799 $ 739,520 $ 921,673
Taxes ot2ar than income tases (a) o '
' Cost 3¢ goods s0ld or opa=ag expenses . $711,933 $ 747999 § 853,147
Other expenses : . 180,568 169,588 123293

$372549 $907,587  $1,046,540

P . . - AT — v 5 — - - - . e . .
N . . . . B ~. R Pt 5 - ——tie e ep—

Lyt L
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T | ASTRO CONTROLS, INC.
.. NOTES TO FINANCIAL STATEMENTS (continued)

-
- -

Navember 20

1337/8 19:8 7069

Rents ond royalties _
Cost of goods sold or operating expanses ... § 133,037 $

Other expenses ; : 122,154 '. 1

30 S 103,652
234 199,450

$ 256,001 $218,25:° % 233,132 .

S —————
(a) Taxes other than income taxes comprise:

Real estate and personal property taxes e reme s et raeseeen $223,443 - $232,029 302
Social security taxzes reeeroeramsmosnn 589,045 601,341 §21.,49:
7

[ 2]

3
74,297 2478

Sundry siats taxes . e 60,061

"3872,549 © $007,567 51,543,340

i
j

"1! L
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) BAIAICB SHEET
. December 1, 1909 nad 1908

" Assz oo

K CURZZT ASS&LD'

.." " Cazh in banks 182,011 -

Receivables '.‘ 35 ,923
g : -
_ PROTIRTY, FLANT AND EQUIPMENT,
,'. 2% 2353 .
“,  I=2s55 sccwmulated amortizationm,:’
' . dazietion and aeprecis\.ion s
. Remaining cost - .
v OSER ::Z:.‘:G AS35IS: ’

;- 'Capital-s=ock ia mining cozp
- - at cosd ‘..n-o.c‘...a:- zasic
T Uevalue 3/59 523,\-04. o
e ;2/3./90 943,7u2 ooo)

5,095,399
: . . )
.. $5,379,156 \.$

.- &> o D
L)
j::ss:;u*__a ST SRTIIAD -
.}-9513:;‘ LA AR ,

\cesunis Tarable . e $ '135,1;&5 _
Sayadie (m; - i L7,334-
S Ll a-b-,,'T)
YABLE, banks R 1,080,080

A g g -
L.-’\do

vaiug <ta2a ceais :e-
autnerized 2,000,000 5%
aill of which are .issued.
Cazizal surplus -"
ﬁ-_'?..e\.a.ned earninzs-
' -._eaau..f toc.c, a.. coa.., 07,\.,3 uhare:s

200,000
th 1h2
3>0°9 ,1s08
%35, 500)

2534193156

200,000 .
18k,1b2.
919,9.,0 kS
(l-ru) L.,O)
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oo ' : coLcc..:n 1-:::::.; C:)..’..'\,"'n::v.-. o o

Unrealized appreciationon , - -
investments L

‘Az ebate purcnase price of
investiuents acquired durin¢ Jear

 STATDET OF RETATHTD TARNIIGS.
Tor une vears ended Dacexber 31, 1909

3aiancs, beginning of pericd ©$ 2,912,586 - 2,852,970,

2% imvestmant income less dividands L 2
sl (;23-,900 in 1949 az2d ia .L)u&) 78,512 1 - 52,383 L
wat Teall = ze ad gain on iuve..uan.a; 3u,3;0 K ‘;7.253-
- 3alamce, end of périod :'7 ﬁ';f5?5f:fbj‘},.::f. o Tf_ $ 3:029 Log $ 2,512,335
. R R R W L :'_‘._,_ | O er—

e y Taz tozal -a:::a:§tio:‘of':fficera and diractors auzing uhe yea. eﬂded Decemaa 3_,”
1959’ wnad Q‘;,.-o- L i N S e ’

’

e Al

- W W H W Hw

—rice-has eaamlﬂed the fede*al income tax

-oany for th2 years-1962 tnrouga 1666 and

-ax of $276,571.. The-Company has contested

-» and has filed a patition witn the Tax Courc

“z2ad 19697 have not be=n audited. - . 4.:3'
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i L interest in the amoaﬂt of $75, 200 ‘was capi:talize
stwanzs. If thls amnount had bae1 cnarged to expaﬁse,-
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the Lo’low1no matarlal cHanoes bave
:2 balance shset of Golconda:

.l"

a. On April 3, 1970, cue corporation elected to take a 20% par-
ticipation in the working agreement between Hecla Mining Company
and Alice Consolicdzted Mln s, inc. .

b. After Deceqber 31, 19€9, Golconda received .statements from
attorneys for ¢egcl services totaling $103,893.00. The balance

sheat reserve for this expense was $oa,209 40.

Tha corporaticn pays ratirement bznefits of $200 per month to C, T
bloom. This item is no: reflected im the balance sheet.
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} S
" STAIUCS OF CAPITAL STCCR I MOS0 CCDANIZS, i

» ovmed by GOLCONDA MINING CORPORATION, Decezbar 31,1959 .

RO " Securiiy ' .

Cap al stock of operating compariies .’
;oca..ed in the Coeur d'Aleae
ining District:
" Hecla Mining Company (uffﬂ_aue)
' Guif Resources & Chemieal, 9-._,3 'Pa.a..
Capital stock of companies oming S
'aroper:y in the Golconda Area o ths’, . - ...
Cosur &'Alene Mining District (ef '\'lia»ea)
.. Alice Silver-Lead Mining :
", 2271 ining Compawy
" 2lzzi Zear Mines Company

. 835,025 CanT 52,178%
.203,000 "-':. l),u\)’)" .
7. 880,371 . 11,0Lb% ...

-7 Cramada Lead Mines, Inc, 0 - 755,5k2 .. 9, 769" .
: Cr223 Zasiern Mining Company ~100,C00... A 5 000#
* . Ivesmza Mining Company, Lid. - /. © 358,000 .. L,690%::
¢ Mullzs Metals, Ince - P 426,512 " 13,933% ;-
Se Mailan Silves-Lead Compawy ,2h1,796 3 '_.558,790 ;
.- SgquaTe Dszal Mining & Millizg 997,159 .
' United La2:zi-Iins Anas . '

YT = VD el - -
AALLECS ¢ 5 company

" Capital stock 3T
located ia t=2

sisies 2iem =_':.{es'

E fizes - 2h,775
= ., 3,307
¢ IE 253,877
L 27,250
< -:-:' v i=S R - Ou)-Gv
Silwvas ..uraaa Corzsratiss .~ <. 13,104
Fr2sidazt Brand Gold :':.::.‘...':; u.a. X ’4?..1 38 -

Totals

X ""_$23',001,_h0° - $5,095,393

igad be rezlizad woaa

us}_:csi"*‘ oa of taese aaae..
. .-.'. - - . .

as cost, 0 c;\.oyec. Sasizes. '.'-’ue.'r'

‘toer Tad> valueol the *elc. ed.. sec'..::.""a.. o
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'GOLCONTA CORPSRATIQN

© 3Y=-LAWS

e

hall be in the City of

Section 1. The regist s
idano.

e

tiallace, County of Shoshone, Sta
Section 2. The corTporation mav also have officas at such othearx

olaces bota within and without the State of Idaho as the board of

Siractors mav from tima +o time determine or the business of the
corporation may recuire.

ARTICLE II

M2a2:2ings of Stockholders -

Sasztizn 1. 211 —zstings of the stockholders for the elaction of
Giraczors sn2ll za -2.2 :in the Citvy of Chicago, State of Illinois,
at suzh l:szcz2%ion 23 —2r t2.fixed from time to-time by the hoard of
Giragciszs, O 2% s:zh sIhar city as shall be designated from tima to
time bDv =h2 Zozzd -2 Zir-sctors.and scated-in the notice of the reeting.

_ Sa2c-zicn 2. Ernmzzl m2etings of stockholders, commencing with
tha wear 1571, s=21l =z -~21d 6n the =hird Friday of April, if no: a
legal =zlic "TTE:: ;f z legal holiceav, then on the next secular cay
fell ‘ . or‘at sucn othér date and time as shall be
dasi,:a:ad--- ™ Ziz2 =z zime by the board of directors and staced in
th2 notice-ci tha-msatizz, at which they shall elect by curulative
voting a board oI Zirestors, and transact such other business as may
oro»erly be brougiaz =23ore the meeting. :

Section 3. Writ=an notice of the annual meeting stating the
place, date and hour o the meeting shall be given to each stockholder
entitled to vote a% such meeting not less than ten nor more than
fifty days before the cate of the meeting.

Section 4. Ther2 shall be prepared, at least ten days bhefore

every meeting of stocliinolders, a compnlete list of the stockhnlders

entitled to vote a:t th2 meetina, arranged in alphabetical ozéar, and

showing the address of zach stockholder and the number of sharas
registered in the name of each stoackholder. Such list shall beo ona2
To tL examination of anv stockholder, for any purpose german2 to che
me2ting, during ordinarv business hours, for a paricd of at lanst €2
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days prior to the meeting, either at a nlace wizhin the citv where
the meeting is to be held, which place sha.l "2 szecified in the
notice of the meeting, or, if rnot so szaciiZiei, at the place where

the meeting is to be held. The 1ist shall also be produced and
kept at the time and place of the meeting during the whole time
thereof, and may be inspected by any stockholder who is presar:

Section 5. Special mezaetings of the stockholders, for any
DUrpose or purposes, Uniess ocnerwise wiescribed by statute or ov
tha certificate of ‘incorporation, may be called by the president
and shall be called by the president or secretary at the request In
writing of a majority of ths board of directors, or at the reguest
in writing of stockholders owming a majority in amount of the entire
capital stock of the corporation issued and outstanding and entit:eid
=c wota. Such reguest shall stat2 tha purpose Or purpos2s of the
pronosed meeting.

Section 6. UWritten notice of a special meeting stating the
placa, éate and hour of ¢he meeting and the purpose or purposes for
‘which the nseting is zs2.led, shall be given not. less than ten nor
more thzn fifty davs belore the date of the meeting, to each stock-
noléer s2ntitled rto +wota 2% such meeting.

" Sactisn 7: 3usisa2ss transacted at any special meeting of stock-
noléexs sz2ill be i:izitaf <0 the purposes stated in the notice.

Seo=i:zn 8. Tx2 zzliars of a majority of the stock issued and
outs<tandizg and-exzitlad =0 vote thereat, present in person or
reorassxzal s=2:11 constitute-a quorum at all meetings of
the sIsor _ == ctransaction-of business except as otherwise
oroviisZ Sv statzts ox - the certifitate of .incorporation. If,
howevar, suck > not be present or represented at any o
mesting of &n2 stsziizcolZss§, the stockholdars entitled to vote thereat,
ores2zt it p2rssn o rs=rrasented by proxy, shall have power to adjourn
th2 ma21ing I-oa zize = time, without notice other than announcement

at the mezeting, ==til 2 zuorum shall be present or represented. At
such adjournad neetziag, 2% which a guorum shall be present ‘or repre-
sented, any dusina2ss =37 be transacted which might have been trans-
acted at the meeting 25 originally noticed. If the adjournment is
for nmore thaa thizty Z2vs, or if after the adjournment a new record
date is fixed for <hs aijourned meeting, a notice of the adjourned
reeting shall be giwven <o each stockholder of record entitled to vote
at the meeting. -

Section 9. %hen a quorum is present-at any meeting, the vote of
the holders of a majority of the stock having voting power present in
parson or represent2d by vroxy shall decide any -question brought be-
Iore the meeting, unless the question is one upon which by express
provision of the statutss or of the certificate of incorporation a

-2
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different vote is required, in lC cas2 s5:In express drovision
shall govern and control the cacision oI such cuestion.

Section 10. Each stockholcéer shall at every meetinqg oI <k

stockholders be entitled to one vote in person or by proxv for-
each share of the capital stock having voting power held n» s:ch
stocknolder, kv~ - - -—=+ ehall bHa voted more than eleven rmcntis

from its date, unless the proxy provides for a longer period, tian
in no event longer than three years. At all elections of direc:tors,
eacn stockholder shall be entitled to as many votes as shall =scual

the number of shares voted by them multiplied by the number of
ciractors to be elected, and he may cast all of such votes for a

single 2irector or mav distribute them arong the number to he wsot2

for, or Zor any two¢ or more oi tnem as he may see rit.

Section 1ll. Fhaﬁnve: the vote of stockholders at a meeting

ther20f is required or- pa2rmitted to be taken for or in connection
with any corporate act;cr, by any provision of the statutes, the
m22%inc 2nd voie of sisciholders may be dispensed with if all of the
stocxnoliers who wculi -zve been entitled to vote upon the action

iZ such :ae-';, war2 n2l2 shall consent in writing to such corporate
action b=2ing taken; o7 i1Z the certificate of incorporation authorizes
the actich o be tzxan wizh the written consent of the holders of
lass tham= 211 oI z=2 sz who would have been entitled to vote

uson tie z:otion i 2 m=:z:iing were held, then on the written consent
0 Tha stTscrnoléars n:ting not less than sucn percentage of the
number ¢F wot2s 25 Ty 2 authorized :in the certificate of incorpora-
Tilon; 2TIvilad-thacs .=.2 case shall -the written consent be.by the
relészs oI sTdIk TavT ;_-ass than the mininum percesntage of tha vote
raguizsd Dy stziuse - he p‘ooosed corporate action, and orovicdad
taat promdt notica Tis:t Sa given to all stockholders of the taking
cf.:::;c:a:e.;‘:;;; wZt=2ut_a:meeting and by less than unanimous
NIIlTT2n CoOnsant.. - o e T e e L .

_ARTICLE III

- : . Directozrs oo : d

Section 1. Tha :ﬁ:ber of directors which shall constitute the

LIS

whole board shall -2 f-_~teen. The directors shall be elected at

the annual n39211§ £ <n2 stockholders, except as provided in

Section 2 o this x-ticle, and each director elected shall hold of?
until his successor is 2lected and qualified. Directors need not be

stockholders.

) Section 2. Vacancies and newly created directorships resulting
IIom any increase in th2 authorized number of directors may be £illed

by a majority of the dirasctors then in office, though less than a
zuorum, or by the sole remaining director, and the directors so
chosen shall hold oiffice until thz2 next annual election and until
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their successors are duly eleztad and szal :-allfy unless sooner
displaced. If there are no c¢i-act2-s in office, then an election
o directors may be held in the manner provided by the laws ==
Idaho. If, at the time of filling anvy vacancy or any newly
directorship, the directors then in office shall constitute
than a maiority of the whole board (as constituted immediatelw
prior to any sucn ircrease), the Suverior Court of Shoshone Counzv,
Idaho, may, upon application of any stockholder or stockholdars
holding at least ten per cent of the total number of the shares at
the tirme outstanding having the right to vote for such directors,
summarily order an election to be held to fill any such vacancies
or newly created dlrechorshlps, or to replace the dlrectors chosen

by tha Ziractors then in office

nr-‘

atad

s

12 )

(1} H
ul (D

Section 3. The business of the corporation shall be managed
by i1is board of directors which may exercise all such power of the
corporation-and do all such lawful acts and things as are not by
statute or by tha cartificate of incorporation or by these by-laws
Girsc=2d or regquireé =5 2 exercised or done by the stockholders.

MZZTINGS 22 THE 3CA=D 2T DIRECTORS

‘Sac=ism 4. Tha ==2-3 of directors of the corporation may hold
meetizgs. to%h ra2czlar =n3d special, either within or without the
State oI IZaho. . S .

Seecs=iosn 5: T irzt meetlng of each newlv elected board of
i 22 =212 .nmedlately following the annual meeting of

direczsos shal

stockinoifars ani oo nziice.of such meeting shall be rnecessary to

tha newly elac=a2d Zirsczors-in order legally to constitute the
m2e%ing, provicded 2 —=sz—im shall be present. In the event such
me2tizg is not n2li, =2 meeting may be. held at such time and place
as shazl be speciZ:=2 In a.notice given as hereinafter provided for
special meeczings o2 === board of directors, or as shall be specified
in a written waives sicmed by all of the directors.

5e¢tzo1 6. | Pe2cnliax meetlnqs of the board of director's may be
held without notice =zt such time and at such place as shall from
tima to time be cdatermined by the board.

Section 7.

Soeci2l meetings of the board may be called by the
president on two ¢ ''n

ﬂ
vs' notice to each director, either personally or
bty mail or by telag-an; special meetings shall be called by the
president or secr2tary in like manner and on l;ke notlce on the
written regquast 0f two directors. :

r 0wy

Section 8. A&t all meetings of the board, a majority of directors
shall constituie a guorum for the transaction oi business and the
act of a majority of the directors present at any meeting at which
there is a quorum shall be the act of the board of directors, exc=apc
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as may be otherwise spec1f1cally p*OV1dec bv statute or by the
cortificate 0f incorporation. If£ a guorun 32211 not be present
at any meeting of the boaré of directors the directors prasent
thereat may adjourn the meeting I:-22 time to time, withou:t notice
other than announcement at the meeting, until a quorum shz2il be
present. '

..Sectimn.9, Unless otherwise restricted by the cerelfice:
1ﬂcorporat10ﬂ or these by-laws, any action required or pemmitt
to be taken at any meeting of the board of directors or oi any
comnittea thereof may be taken without a meeting, if all mambers
of the board or connletee, as the case may be, consent thereto in
writing, and the writing or writings are filed with the minutes o7
crocaedings of the hoard of committee.

a of
ad

COMMITTEZIS OF DIRECTORS

Section 10. The board of directors may, by resolution passec
by a najorzty of +h2 whole board, designate one or more committees,
each committee to consist of two or more of the directors of the
cozoora<ion. The >ca=2 nmay designate one or more directors as
altarmaza members of any committee, who may replace any absent or
Ciscualified membar =zt zny meeting of the committee. Any such
committas, to tha 2x:2m: provided in the resolution, shall have
and =2y axarcise ==2 tivers of the board of directors in the manage-

5 a:- affairs of the corporation, and may authorize

-=c-2:ion to be affixed to all papers which may

: ;ro?;:-_. swever, that in the absence. or dlsquallflcat101
2r of zuzuz= -ommlttee or committees, the member or member

sanT 2z =z-=* neeting and not disqualified from voting,

no% ne- 2 zhay constitute a “guorum, may unanimously copoint
=2 I ==

==z coard of directors to act at the meeting in tha

= >san: or disqualified member. Such committee or

st2.l Zzv2 such name or names as may be determined from
AR :10n adOpted'by the board of directors.

'U(l!li il
Q

_Section

] 1 2zh committee shall keep regular minutes of its
meetings and r e

SC=t th2 same to the board of directors when required.
COMPENSATION OF DIZ=CCIRS

Section 12, 72k=2 Zirectors may be paid the1r expenses, if any,
ol attendance at esach rmeeting of the board of directors and may be
paid a fixed st for attendance at each meeting of the board of
directors or a stated salary as director. UMNo such payment shall pre-
clude any director Ironm serving the corporation in any othear capacity
and receiving compensation therefor. 'Members of special or standing
comnitteas may be allcwed compensation for attending committee -
maetings. '
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ARTICLE 1V

temde
WOC1lC25

Section 1. Whenever, under the provisions of the statut2s or
of the certificate of incorporation or of these by-laws, noticz2 s
required to be given to any director or stockholder, it shall noz
ba construed to mean parsonal notice, but such notice may hs givs
in writing, by mail, addressed to suc h director.or stockholéer, =z
nis address as it appears on the records of the corporation, w~b*
nostage thereon prepaid, and such notice shall be deemed to be givan
at the time when the sare shall be dep051ted in the United States
rail. ©Notice to directors may also be given by telegram.

Section 2. Whenever any notice is required to be given under

tha p*ov1s;ons 0% the statutes or of the certificate of incorporation
or of these by-laws, a waiver thereof in writing, signed by the
sa2rson or persons entitled to said notice, whether before or after
the time stated therein, shall be deemed egquivalent thereto.
ARTICLE V
officers
S22zizn 1. Thz2 :tfiicers of the corporation shall be chosen
by tha =g==Z of £izazzors, -and shall be a chairman of the board,
vic2 chaiz—an of tTh2 tczx3, a president, a vice president, a secretary
ad 2 4resasuraz, Th2 t=-z2rd of directors may also choose additional
7ic2 drasiiants, zni ct=2 or more assistant secretaries and assistant
traasusass, Iny nu==2- - offices ray-be held by the same person,
unless Tn2 sartiZizzz2 I incorporation or these by-laws otherwise
Droviia, e
Sa2zzicon 2. Tz2 zo2rxd of directors at its first mzeting after
ea:u annual meetizg ¢Z sz:ockholders shall choose a chairman of the
board, vice cn=_.__:, a »resident, one or more vice presidents, a
sacretary a=xd a txsasurar,

Section 3. 7Ths :oa-d of directors may appoint such other
officers and agents as it shall deem necessary who shall hold their
oifices for such terms and shall exercise such powers and perform

such duties as shall bs determined from time to time by the board.

'saction 4, T=

2 salaries of all officers and agents of the
corporation shall ba

iXed by the board of directors.

o

Section 5. The officers of the corporation shall hold offic
tntil their successors are chosen and gqualify. Any officer el*cc=d
or appointed by the board of dlrectors may be removed at any tima

(R}
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. Any vacancy

by the affirmative vote of the board oI cicector
5':all be filled bv the

occurring in any office of the corporation
board of directors.

THE CHAIRMAN OF THE BOARD AND VICE CHAIPMAN OF THE BOARD

Section 6. The chairman of the board shall preside ovar :ihz
mzerings of the board of directors and of the stockholders, and
shall perform such other services as are assigned to him by the
board of directors. In the absence of the chairman or in tha event
of his irnability or refusal to act, the vice chairman shall perfomm
tr2 duties of the chairman, and, wn2n so acting, shall have all -2
sowars of and be subject to all the rsstrictions upon the chairman.

TEZ PRESIDENT

_ Section 7. The presicant shall be the chief operating officer

o =r2 corporation, shall have general and active management of the
bus;?=ss o the corporatizn and shall see that all orders and
rasoiu=ions of the boaré ¢ directors are carried into effect. He
shail executa bonds, mcriszages and other contracts requiring a seal,
tndar £n2 s=al oi *e csszoration, except whera reguired or vermitted
by law =0 Se otherwise sizned and executed and except where the

=

signing 2ni 2xa2cution ==2re20f shall be expressly delegated by the

coaré o Ziractors %o s:=e other officer or agent of the corporation.
THEZ VICZ Z:Z3IDENTSs

=-2 ahsence of the president or in the event of

his inmabilizee o ralus o act, the vice president (or in the event
there2 2 mor2 than cx2 vice president, the vice presidents in the
ordar dasigmzted, or In the absence of any desigration, then in the
ordar oI zh2io eliecti:cn; shall perform the duties of the president,
ani, when sc acting, shzll have all the powers of and be subjact to
a’: the restrictions uzcn the president. The vice presidents shall
Tarform such o+ther cuzizs and have such other powers as th= hoard of
cdiractors may from tim2 to time prescribe.

THZ SZCRETARY AND ASSISTANT SECRETARIES

Section 9. The secretary shall attend all meetings of the
boazd of cdirectors and 211 meetings of the stockholders and record
all th2 proceedings of the meatings of the corporation and of tha
board of directors in a book to be kent for that purpose and shall
periorm like duties for the standing committees when required. iie
srall give, or cause to be given, notice of all meetings of ths

stockholders and spacial mestings of the board of directors, and
s}a F pe*form sucn other duties as may be prescribed by the board
of directors or president, under whose supervision he shall pe.
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He shall have custody of the corpora te s2zi €¢I the co*po tion and he,
or an assistant secregary, small hz2ve authority to affix the same

to any instrument reguiring it, an< sHen so affixed, it may Dbe
attested by his 51gnature or by the sxgnature of such assistant
secretary. The board of directors may give general authority to any
other officer to affix the seal of the corporatlon and to attaest the

affixing by his s1gnaou*e.

Section 10. The assistant secretary, or if there be more than
n2, tha assistant secrataries in the order determined by the boar:
d'rectors (or if theres be no such determination, then in the oz-Zar
t.e r electlon), shall, in the absence of the secretary or in
nt of his inabilitw or refusal to act, perform tha dutias anid

and rave such other powers as the board of directors may from tin= <o
time prescribe..

THZ TRZASURZR AND ASSISTANT TREASURERS

Section ll. The =reasurer shall have the custody of the corporate
funés ané sa2curitias a:i shall keep full and accurate accounts of -
receipts z2nZ disburss=a=z3s in books belonging to the corporation and

shall cezosit all mconers :nd other valuable effects in the name of
né to =2 cradit <Z == corporation in such depositories as may be
dasigmztes ov tha tzazd =F directors._ _ .

12, .Za s==2_3 dlsburse ths fu1ds of the corooratlon as

Sazzion L
may be crisza2g bw_th2 =-2xd of-directors,-taking-preper. vouchers
Zor such ZisbuzsaZaztws, =23d.shall render to .the president and the
noard oI ZirzcsTozz. =2z i-; regular maetings, or when the board of
direczess so sa2cuizaes. z= account of -all his transactions as treasurer
ant o =h= fi:aa:ial_:::i;tron of the corporatlon. :

Seczion 13. ZIZ resuir ed by the board of dlrectors, he shall give

th2 corporation a =2xnZ in such sum and with such surety or sureties
as shall be vatisfacto:v o the board of directors for the faithful
tarZformance of the Sn=ias of his office and for the restoration to
the corporation, iz cass2 of his death, resignation, retirement or

]
removal from office, nf all books, papers, vouchers, money and other
proparty ol whateva= kini in his possession or under his control
belonging to the cormorazion.

Section 14. The assistant treasurer, or if there shall be more
than one, the assistant treasurers in the order determined by the
board of directors (or i there be no such determination, then in
the order of their a2lection), shall, in the absence of the treasurer

or in the event o ais inability or refusal to act, perform the Quties.

and exercise the powers of the treasurer and shall perform such other

duties and have such other powers as the board of directors may from
time to time prescribe.
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Indemnification of 02

—~

ARTICLE VI

- -

Sigcars

and Directors

Section 1.

director or officer,

Any present or futurs
executor, administrator or other leqal representative of any

director or officer,

reasonable costs, expenses (ewulu51ve of any amount paid to the
corporation in settlement), judgments, fines, amounts paid in settle-
ment of any action,  suit or proceedings, and counsel fees paid cr
incurred in connection with any action, suit or proceeding to wnich

anyv such director or officer or his executor,
representative may hereafter be made a varty by reason of his
2ing or having been suca director or officer;
, suit or proceeding shall be prosecuted against such directers

Tag:‘

actio

lﬂ

provided,

administrator or otha:r

(1) said

or oificer or against his executor, administrator or other legal
rapra2sentative to final determination, and it shall not be finally

O ekl OU'Y kb O O ¢ Zckd P

S -

olad— ¥ -

-

i<z shall be determined that such dlrector or
=stantial way been derelict in the performance
in such action, suit or proceeding, such

2¢ in said action, suit or proceeding that he had been derelic:
the ns-formance of his duties as such director or officer, or (2)
ding shall not be settled or otherwise

as aga;ns: s--n director or offlcer or his _executor, ad-

to =2 ==2Z2 -y a majority of the members of the board of

-=2-ties to suchn action, suit or proceeding,
or by any one or more disinterested persons

- —p

>e .referrsd by the board of directors.
"action,

— -

sentence:

(a)

1, -suit or proceeding, civil,

For

suit or proceeding”

criminal or

ndemnification conferred thereby shall ex-
ion, suit or proceeding and the failure to

—ed its final determination;

> -

adjuidgad
in the :
aié acticn, suit eor =
arminataz a
inistzazox or othax
isn ¢cn the2 marits, z=2"
fZicar hz2Z2 no% in zz
£ nis &uozias as chzzTes I
atermizzzion
irecesTs wWnd wara no=
29ugh l2ss Than = oTuco—
O wnc= T2 cueszTizn ==
urnos2s of taa ::a::--:-
nall inmciucde evass zsozis
thar; ) the zight 22
21 T3 =2nv thoe 22
as<ituz2 it sha a 2
ic: 0f an actio s2iz
- other like olea shall
:e:;ts, (d) a je anz o2
proceeding shall T ¢z
convicted has beern &

is determined bwv
who were not a pz2
or more disinteres

vy

whEZ2

bk~ Bud
- -

sentence that tha parson

conduct was unlawsul;

or proceeding by a plea’

(c) the termina-

of nolo contendere
not constitute a final determination on the
conviction in any criminal action’, suit or
itute a determination that the person so
zzeiict in the performance of his duties if it
=3joc-ity of the members of the board of directors
to, though less than a quorum, or by one

so convicted acted in good faith,
purpose which he reasonaaly believed to be in the best interests of
the company and that he had no reasonable cause to believe that his
: and (e) advances may be made by the company

against costs, expoenses and fees as, and upon the terms, determined

by the board of &irectors.

who is not an of:f

sons in the manner prOV1ded in the precodlng

for a

The corporation shall indemnify an employee °

icer to the same extent that it does an officer.

The

foregoing right of indemnification shall not be exclusive of any

Ane s~
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other rights to which any director or officer mav ke entitled as a
mattar of law or which may be lawfully granizi £o him; arnd the in-
demnification hereby granteé bv the company chall be in addition to
and not in restriction or limitaticn of any oewaer privilege or power
which the corporation mav lawfully exarcise with respect to the in-
demnification or reimbursement of directors, officers or emdlovees,

£ Olw(

ARTICLE VII

Certificates of Stock

Section 1. Every holder of stock in the corporation shall bha
i~led to have a certificate in the name of the corporation beza=z-
the signature or a ..asc:.m.l° thereof of the chairman of the
3 of directors or tre president or a vice president and the
asurar or an assistant trs2asure-, or the sacretary or an assiscanc
cretary of the corporation, certifying the number of shares owned
»v him in the corporation. '

-
)

Section 2. Wnere a cartificate is countersigned (l) by a
transier acent, or, {2} =y a registrar, such signature on the certi-
ficate nav be a facsimil2, In case any officer, transfer agent or
registrar who has sicn2Z2 or whose facsimile signature has been placed
upon a cez=ificate shall have cased to be such officer, transfer

o)
acent or sacistrar -27Zzr2 such certificate is issued, it may be issued
v £ha cooToration with -2 same effect as if he were such officer,
nsi2s z2-=20% er zactiszzrazr at the date of issue.

~0s? CS2m=TIoATS

- ——— LN SR

Saczicn 2. of -directors may direct a new certificate
or caztilficazas = ed in place of any certificate or certificates
tharstoiora i3s3t corporation alleged to have heen lost,
stolznn o destTov the making of an affidavit of that fact by
tie cersca claizmiz: cartificate to be lost, stolen or destroyed.
Wnen auzhorizing sush Issue of a new certificate or certificates, the
50a-d of directors =2y, iIn its discretion and as a condition precedent
1o the issuvance tharasI. require the owner of such lost, stolen or
castroved certifica

cate or certificates, or his legal representative,
to advertise the sa=e iz such manner as it shall require and/or give
the corporation a crd in such sum as it may direct as indemnity
agaiast any claix tn =2y be made against the corporation with respect
to the certificate a*&-=ed to have been lost, stolen or destroyed.

TRANSFERS OF S7TCCX
Section 4. Upon surrender to the corporation or the transfer
agent of the corporation of a certificate for shares duly endorsad or

accompanied by proper evidence of succession, assignment or authority
to transfer, it shall b= the duty of the corporation to issu2 a naw

~10-
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certificate to the person entitled thereto, cancsl the old certificate
and record the transaction upon its Looks.

FIXING RECORD DATE

Section 5. In order that the corporation may determine the
stockholders entitled to notice of or to vote at any meetinc ¢
stockholders or any adjournment thersof, or to express consa2nt 0
corporate action in writing without a meeting, c¢. _.." > " 112 to z2-aive
pavment of any dividend or other distribution or allotment of :
richts, or entitled to exercise anv rights in respect of anv chanze,
conversion or exchange of stock or for the purpose of any other lawiul
aciton, the board of directors mav fix, in advance of such action,
a2 reco-d date, which shall not be more than sixty nor less than ten
Zzv5 dalore the data of such m22tiny, nor mors than sixty davs princ
other action. A deitermiration of stockholders of record

5w
Taae

e ]
TO =y
enzitled to notice of or to vote at a meeting of stockholders shal.
applv to any adjournment of the meeting; provided, however, that the2
poard of directors may fix a new record date for the adjourned meeti:nc,
REGISTZ?ZD STOCREOLD=ZRS _ : Tead

S2s=isn 6. The =~o-—=nration shall be entitled to recognize the
exciusiva zight of a cz-son registered on its books as the owner of
shares &9 -=2caive éiviiz=Zis, and to vota as such owner, and shall not
be bouni :: racogniz2 =z 2quitable or other claim to interest in such .
shara or shzrss on 2 -= of any other person, whether or not it
shall =zve sxd>-ass o- -3-2r notice thereof, except as otherwise pro-
videé Sv iz laws ol IZz:o,

e ———— -
DIVIZINGS

Section 1. D2ividenis upon the capital stock of the corporation,
sudject to the provisions of the certificate of incorporation, if
any, may be daclared by the board of directors at any regular or
sr2cial meeting, pursuant to law. Dividends may be paid in cash, in
pro»arty, or in shares I the capital stock, subject to the provisions
of tine certificate of Inzorporation.

. Section 2, 3=2fore payment of any dividend, there may be set
as:zce out of any funds cZ the corporation availablé for dividends such
sum or suns as the directors from time to time, in their absolu*a
Giscretion, think proper as a raeserve or reserves to meast contingeancies
or ?or gqualizing dividands, or for rspairing or maintaining any pro- ’
Barty or the corporation, or for such other purpose as the diractors
shall think conduciva to the interest of the corporation, and tias
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directors may modify or abolish any such -e2s52rves in the manner in
which it was created. :

ANNUAL STATEMENT

Section 3. The board of directors shall present at each an 1
meeting, and at any special meeting of the stockholders when cal
for by vote of the stockholders, a full auw cacuas statuncont of ¢t

business and condition of the corporation.

aua
lad
ot}

CHECXS

Section 4. All checks or derands for monev and notes of thz
corsozation shall bz signad by such officer or officers or such ovznar
Darson or persons as the board of directors may from time to time
&2signate. ' :

<izn 8. 'Th2 coc-r-orate seal shall have inscribed thereon the
name ¢ z=h=2 corporzti:zn, the year of its organization and the words
"Corpozaz=2 3221, IZz-2". The seal may be used by causing it or a
facsimila tiher2ol tc =2 Iapressed or affixed or reproduced or otherwise.

n
v b
0

D et -

- ' ARTICLE IX
Amendments
Section 1. 7Thss2 bv-laws may be altered, amended or repealed or
rn2w by-iaws may e aiszzed by the stockholders or by the board of
diractors.

-12-
LS 0n167n
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The undersigned, D. L. HESS, Secretary of GolconZ:a
ining Corporation (hereinafter called "Golconda"), an Idano
Corporation, hereby certifies as such Secretary under the.

seal of the corporation as follsws: . : .

That tha Plan anéd Agreem2nt of Merger of Astro Controls,

nc., into Golconia o which this Certificate is attached,

[

n
Ih
¢
1]
t
)
W
<G
'-l.
J
n
o
0
D
3
0
1
n
o
'D_a
;
~
[+1}
el
o
la}
(o]
<
(1]
[o V]
A1)
3
n,
(0]
e
Vs ]
e ]
(]
[}
0
o
o
[
=
[+1)
| d
2]
(o]
th

ColzsnZa by 2ll of =n:z directors thereof, and by a majority of

ontrols, Inc., a Delawars corporation,

Q)

ths Siz2ztors ol Zs:Tso
was 2=l sudmizezi <z th2 stockholders of Golconda at a spacial
m2eting thereci c2ilz2 and held separately, after duvus and

insgly nteica, oo a:::st.IZ, 1970, adjourned until Septembder 4,

1973, for =h2 puspz=s2 of considering and taking action on the

That thara wa2Ce outstanding and entitled to vote at
sa;§ ;eeg@ng 1,9;3,230 shares of the common stock of Gplconda.
That 1,553,625 sharas of said stock were repré;ented eithar in
verson or by proxy at the meetiﬁg, and that 6% these, 1,413,450
snar2s were voted by ballot in person or oy oroxy for the
adoption of said Plan and Agreament of Merger, and 240]176 shares

wWa

"
[

votad by ballot in parson or by proxy for the rejsction of

u)
jo1]
4
u
'd

lan and Agrsamant of Marcer

[

s certifiad therato hv =ha

v

{
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for the adoption of the Plan totalled in amzcass of two-thirds
of the issuad and outstanding sizres of thz common stock of
Golconda entitled to Qéte at such m22ting, and that tharazy
the Plan and Agrezmant or :2rgar was dulvy adopted as the =22t
of the stockholders of Golconda and the Qulwv adapted agresman:
of such corporation.

WITSESS my rnand and seal of Goliconda Mining Corporatio:

this 9th day of séptembar, 1970.

GOLCONDA MINIMG CORPORATION

.{x Ve
D. L. Hess, Secretary

. e . .
BY /fé>,45 g2

~N P — - cea mEmamysmammy-
STAT=Z 0O: e :'.'_.-J-C:"

sSS.,.

— N e

COUNTY O XIIC -

D. L. =53, -2ing first duly sworn, -on oath deposes

5 <h2 Secretary of GOLCONDA MINING CORPORATION;
that h2 makes this varification for and on behalf of said cor-

poration; that h=2 has read the foregoing Certificate, knows the
contents thereof and believes the same to be true.

7. _— ANy A
A - /,\L ’\"./’."
- 74 ...—"-'I‘I
SUBSCRIBED and SIORN to before ma this %/ dav of

September, 1970, !
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CERTIFICARTZ

The undersigned, ALSERT . THONSOJ, secretary ol
Astro Controls, Inc. (hereinafter called "Astro"), a
Delaware corporation, hereby ceartifies as such secretary

orporaticon as follows:

(9]

undar the seal of the

2

g
I

—ant of ilerg=2r 0Of 2skro

e
{0

That tn2 Plan’

[41]

)

Controls, Inc. into Golconda ifining Corporatidﬁ to-which
rnis certificate is at=achad, after having been first duly
azoroved and signa2é cn bzhalf of Astro by a majority of the

direzicoTs therecs, z=i by a majority of the directors of

e o

suc;i::ei <2 tha s::z:holders of Astro at a Spécial meeting
+narsz:Z zazlled 2nf n:14 separately, after due and tiﬁely
metizs, on o fuogust L. 1970, for the purpose of considering.
and taking =z2cticn oo the Plan and Agreement of Merger.

Tx2t thers w=zre outstanding and entitled to vote at
said meet;:g 362,73 shares of the cohmOn'stock and 455,253
shares of the convsrzible preferred stock of Astro. That
854,857 shares of =212 stock were represented eithgr in
persoﬁ or by proxy =t the meeting, and that of these, 786,829
sharass were voted = pallot in parson or by pféxy for the

adoption of said Plzn and Agreemant of Merger and 68,028

siiares vere votad by ballot in pesrson or bv proxy for the

That the shares vot2d for.the adontion of “the

plan totaled in excess of two-thirds of the common and con-
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WITNESS my hand anéd n2

[
h

21 of Astro Controls, Inac.

this 11th day of Septembesr, 1970.

7

o ™~ - -
P ,",.f,’// 1 P B
[L_-‘//"{’./-l:w-'\: L\_ ’ ‘:' b/l\?__( e i: \\\
Albert W. Thomson N
Secretary
STATE OF ILLINOIS ) . . Co-
) ss.
couNTY OF COCQK ) :

ALBERT 3. T=2x39M, being first duly sworn,. on oath’
dz2zos23 and says:

That A2 is th: Secretary of ASTRO CONTROLS, INC.;
%22 =z makes thisz wvzrification for and on -behalf of said
cr=z-:z=ioa; =2zt =~z -as read the foregoing Certificate,
Xnsws Th2 contsnis zha2reof and believes the same to be true.
e . L /
VM) e b S
! f / Sl < )
‘I‘ (//\‘/;4‘_}\.\" (‘,"I' . "v/‘-:i:/f_\.fu' .
Albert V. Thomson \\\\\\
3U3SCEI2II 203 SWORN to before me this 11thday of '
SascembaT, 273, . ’

7g {/ A
é 1L Ael ,-/‘%ﬂ;'nﬁ):;/_f(

Notary Public in and for the State
of Illinois » residing at
Chicago, Illinois

F
L !,“x._s_llﬁ’r_gus'.lc, STATT OF ILLiNGIS
“adl STEMISHON EXFITES JAM, 23, 1994
J55RD 19U Numon wntaay ascos Y
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LI LR
. TARTICLES, e
UAMENDMENT OF..5

LIOY2L CA2002ATTON

‘Merger.-ot Astvo Controls, Inc., ‘into
Golconda Mining Cotporation, now._- -
.survivor

‘Solconda forporation, and ‘the
L GTATE OF IDAMD .

. DEPARTMENT CF STATE
- . Saerotary's Office
' . Bolsa, idgha

Anzraved, filad, "and cdmitted - to
-the rscords of Artizizs of Incarpor-
i-atien . of “the-Stata of :Idahe .and’

S \N‘A;A

rela

3

;- Pat¥en &.Slemmons
‘Northern Life Tower:

‘Washingron
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CERTIFICATE OF AMENDMENT OF
ARTICLES OF INCORPORATION

PZTZ T. CEWARRUSA .
1, HARNOEPDHAFHEIMS, Secretary of State of the State of Idaho, and legal custodian of

the corporation records of the State of Idaho, do hereby certify that the

GouLehba MIKNLNG SITPORATINN

a corporztion organized and exizting under and by virtue of the laws of the State of Idaho, filed

in this office on the 12k day of Serntemter 19 70,
original arzicles of amendment, as provided hy*SwerisnIda:o Cole, amending and revisiag

Articles of Incorporation, including the chanze of corporate name to HILCGHDA
CORPORATION :

and that the said articles of amendment contain the statement of facts required by law, and are

to be o
/ recorded on=Remrrenalcrofila of Record of Domestic Corporations of the State of Iduho,
1 THEREFORE FURTHER CERTIFY, That the Articles o.f,Incorporntion have been

amended accordingly.

IN TESTIMONY WHEREOF, I have hercunto
set my hand and affixed the Great Seal of the

State. Done ut Boise City, the Capital of Iduho,
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ARTICLES OF AMENDMENT

GOL CONDA MINING CORPORATION

It is hereby certified by the-. undersigned, the President and Secretary of |
GOLCONDA MINING CCRPORATION, an Idaho corporation, that at a special meeting
of the shareholders of Golconda Mining Corporation held on September 4, 1970, at
the hour of 2:00 p. m., Pacific Daylight Time, in the lobby of the Stardust N otel,
in Wallace, Idaho, pursuant to proper notice, the Articles of Incorpora..ti.on of Colcondz
Mining Corporation were amended in their entirety to read as set forth in the
amended Articles of Incorporation attached hereto as '"Exhibit A' and by this

reference incorporated herein.

It is further certified by the undersigned that the said amended Articles of
Incorporation attached hereto as '""Exhibit A" were adopted by the affirmative vote
of the holders of more thax ~wo-thirds (2/3) of the outstanding shares of Golconda
Mining Corporation the sama being the holders of more than two-thirds (2/3) of the

voting power of all shareholders of Golconda Mining Corpbration.

From and after the effective date of this amendment the total number of
authorized shares of the corporation shall consist of 8,500, 000 share of which
7,500, 000 shares will be common stock without par value and 1, 000,000 shares

shall be convertitle preferred stock having a par value of One Dollar per share.
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Also such shares shall be fully paid and non-assesable.  The relative rights,
voting power, preferences, and restrictions granted to or imposed on said
shares shall be such as are set forth and described in the amended Articles of

Incorporation attached hereto as ' Exhibit A'',

IN WITNESS WHEREOF, we have hereunto set our hands and the seal of

this corporation, in triplicate, this 8th day of September, 1970.

GOLCONDA MINING CORPORATION

Secretary

SUBSCRIBED AND SWORN to before me this 8th day of September, 1970.

g 4
2 Szt
o NOTARY PUBLIC in and“for the State
of Idaho, residing at Wallace, Idaho.

N
PRI O
v !

My comrmission exgpires:
’ l"\ \: ! ) ’

1 \\'.}-“. /0— 97"77
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EXHIBIT A

ARTICLES OF AMENDMENT
to the '
“"ARTICLES OF I?CORPORATION
o .
GOLCONDA MINING CORPORATION

Pursuant to the provisions of Section 30-146 of the
I1daho General Business Corporation Act, the undersigned corpor.
tion has duly adopted the following Amended Articles of Incor-
poration: :

ARTICLE 1: The name of the corporation is GOLCONDA

CORPORATION.
ARTICLE 2: The registered office of the corporation is

in the City of Wallace, County of Shoshone, State of Idaho.

ARTICLE 3: The duration of the corporation is perpetual.
ARTICLE 4: The purpose or purposes for which the corpora=~
tion is organized are:

To buy, sell, design, engineer, manufacture, create and
repair special machines, machine parts, jigs, tools, dies, fixtures,
precision parts, and any other praduct in any manner similar thereto.

To manufacture, assemble, buy, sell, hire, install, re-
search and develop, distribute or dispose of electromechanical
componants and assemblies, guidance components and assemblies,
electropneumatic componzants and assemblies, precise instrumentation
components and assemblies and all kinds of goods, wares, merchandise,
manufactures, commodities, machinery, tools, supplies and products,
. appliances, devices or equipment, of every kind and nature.

To design. develop, manufacture, buy or market various
types of control devices, regulators, valves, welding devices, and
any other devices of electric and/or mechanical nature.

To design, develop, manufacture, buy or market food serving
deviges and facilities including, but not limited to, display cases,
refrigerators, serving counters, warming devices, carbonators, dis-
pensers of liquids or semi-solid foods, ice cream makers, coffee
make;s, utensils and other devices used in the preparation, storage,
serving and clean up of food or other materials used or consumad Dy
humans. Generally to engage in and conduct any form of manuiactur-
ing or mercantile enterprise. '

Golc - CDA dm - 0713



enter, lease, 'sell, convey
and éeal in mines, and mineral I every kind and nature and
‘déscraption, also purchase, locete ¢r otherwise &acquire, own, enter
or lease, sell and deal in mill sites, water rights and temina
facilities; to work, prossect, or cavelop mirnes and mineral lan
of every nature or description, either for itself or for other
companies, corporations or individuals upon such terms or for su
‘remuneration as it shall deem fit and proper and to accept. teke
and hold mineral lands cZ every nature or cdescriptiion, either &s
an entirety or any interest in t>s same; to hold, purchase or
otherwise acquire or be interested in, and to sell, assign, pledce
or otherwise dispose of, shares of the capital stock bonds, or

other evidences of deb: issued ci created by any othar corporation;
whether foreign or domestic, and whether now or hersafter organized;
nares of stock, to exercise .al

and while the holder of any such 2 i
the rights and privileges of owne:-ship, including the right to vote
thereon to the same ex:tant, as a natucal person might or could ‘co;
to do evervthing that may be necessary or proper 'in the conduct oI
its business in the way of locating, prospecting, developing,
acquiring, buying and seiling mireral lands and mining claims of
every kxind, nature and cdescription, and working such mines and

the production of ores end minerzls therefrom, and in the reducing
such ores and ninerals =5 the rmost merchantable value, and in doiag
the same, to contract, build, buy, sell, own and operate all
necessary wills, szmelters, machinsry, roads, railroads, tramways,
ditches, flumes, and such other property as shall be fit and
necessary in carcying cut the objects herein stated; to sell, buy,
lease nmin2s and mining p-operty of all kinds and property of every
kind and nature and description, us2ful ané necessary in operating

e
and maintaining the same, and in reducing the ores and in refining
2

{1l wm

>
the minezals taken thsra2Zrom upon commission, whether such coninissi
be paid in money or otiherwise; to zrect buildings, operate saw-mill
and engage in trade of every kind both in stores ané provisioas,
‘'stean and other transzortation, road building and engineering,
ireighting and carrying.

To conduct a genaral mining, milling and smelting business.

e, uce, own and enjoy any and all

re,
icial for the prosecution of the business

To purchase, sec
£ranchises userful .and bene
"of this corporation.

u
£

To exercise the right of eminent domain according %o law
and condemn and acquire rights of way for tunnels, shafts, hoisting
works, dumps, cuts, ditcnhes, canzls, reservoirs, storage basins,
dams, road, railroads end tramwavs incident, necessary or convenient
for the uses and purposas and objccts of this corporation and &5 all
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things incident to the generzl puciness of this corpora.xo in
the State oi Iaaho, in the other szztes and te :r;;or;ea of the
' United S%:ates and elsewhiare, that this corpcration may cGesirce
or conclude to.do busirness.

To buy and sell ores, bullion, metals, minerals and coca-
centrates, and all other materialz and supplies, and to reduce ores
and minerals for pay.

To acquire, zré pay for in cash, stock ~> “~=A3e¢ af this |
corporation or otherwise, the gocé will, rights, assets and proszrty,
and ot undertake or assume the whole or any part of the obl;gabloaa
or liabilities’of any parson, firm, association or corporation.

To acquire; hold, use, t£2ll, assign, lease, grant licensss’

in respect of, mortgage or otherwice dispose of ‘letters patesat oI
the United States or any foreign country, patent rights, licenses
and privileges, inventions, improvemants and processes, copyrich;s,
trade-marks and trede nawmas, relating to or useful ‘n connecnlo“
with any buszness of this corporab-o1. Ce

To acquxre by surchase, subscrlptloﬂ, ‘'or otherwise, aﬂd to,

receiva, hold, own, guarantes, sell, aSSlgﬂ, exchange, transfeyr,
mortgage, pledge or othecwise dispose of or deal in and with any of
the shares . of the capitel stock, cr any voting trust certificates
in respact of the shaces of capitel stock, scrip, wairrants, -1gH~s,
bonés, cdebentures, notes,. trusts receipts, and other securities,
obligations, choses in action and evxdences of indebtedness or inter-
est issuzé or .c-eated bv any corporations, joint stock companies,
syndicates, associetions, firms, trusts or persons, public or pri-
vate, o= by the coverr=ani of the United States of America, or by
any foreign govermmant, ¢ by any state, territory, province,
municipality or other tciiticeal stbdivision or by any goveramental
agancy, and as cwner the-szof to possess and exercise all the rights,
powers ané privileges of owrership, including the right to execute
consants ané voie <t Teox, and to éo any and =21l acts and things
necessary or advisadle Zoxr the preservation, protecu-on, inprovemant
and ennancement in value thereof.

To borrow or raise moneys for any of the purposes of the
corporation and, from “ime to time without limit as to amouni:, %o
draw, make, accept, e1go'§e, execute and issue promissory nois=s,
drafts, bills of excnange, warrante, boads, debentures and oihezis
regotiable or non-nego:tizble instruments and evidences of indebied-
ness, and to secure the pavment of any therecf, and of the interest
thereon by mortgage upoa or piedgs, conveyance or assignment in
trust of the whole or zny part of :ihe property of the corporation,
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waether at the time oiwned or

. pledge or otherwise dispose of such donds

~en
o

£ the corporation fox its corp

To purchase, reueive,
or otherwise, lease, or otherwis
ploy, use and otherwiss desal in an
or any interest therein, wherever
lease, exchange, transizr or ot
pledge, all or any of the corpo

any interest therein, wherever si

od N O

4
rat_

3=

.To.enter in

-

with other corpcrations, partners:zips or

-privileges. granted by &

\.h CP ;'1.:'. (=g

ho=r

- -

tex acguirsed, end to selil,
oxr other obligatiocns
Zt2 pursposes.,
zxe by grant, giit, devise, baguest
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& with === == darser=? nroseriy, -
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-ated.,

o pa*tne sship or joint venturs agreements

indivicduals.

_In genaral, to possess and exercise all the powers and
he General Corporation Law of iIdaho or by

any other law of Idaho or by snlS cocument together with any powers

as’'such
ron

. incideatal thereto, so far
iror convenient to the conduct,
or purposes: of the cocrporation.

The
shall, except wre*e ot
restricted by re:l e*enc
‘clause in this documeni
each of the :o‘ego-ng
'1ndepe16 bus

o,
, dut the bu

clauses oI
ss ang » _u:puseg.
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ARTICLB S5: The tou

L.ﬂ.us

powers and privileges
tion or attainment of

are necaessacy
the.business

b251ﬂess ané purncsad sp=c1f1ed in the for egoing cleuses
erwise expressed,
or A.Jb&\-d-e Lc‘;

be in ﬂGwiSu limited or
.£zcm, the terms of anyv othexr
siness and purposes spec cified in
icle shz2ll be .regarcaed as

- wnle

G.I.l-

nunber of shares of stock - wnich

Golconda- shall hava aLu“o'ity to issue is elgh millioﬁ,'five-hundred

thousand (8 500 OOO) oF which s:ve

= BT

(7,500,000) shares shail be

million, five hundred thousand

tock without par value and

orie nllllon (1, 000 OOO) snall be conve*czole prexer:;d stoc" having

.
.&1

a pa*'value of $1 00 pa* share.”

and now-assaseable.

Each sha‘e of preferred’s

1l such

-«

shares shall be fully paid

' .

tock of Golconda snall bb goavaertible

(]
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into one and one-half shares of ihée common

(20) txzéi

(4]

vided, if during the rnaxut siuty
1970, the closing price of Golcormda comnon

Exchange’'is $14.00 per share or aicher for

stock cf Golconda: pre-

ng days follcwing Mareh 24,

stock on the Paciiic Coast

ten (10) out of any

L oomeay

fifteen (15) cossecut;ve tradi ing czays; then eaqp share of preferred

~e

stock of Golconda shall be convertible int

ne and ‘our-xgu-us

shares of the common stock of Golconda, upon surrender to tha

corporation of the certificates ¢ ccrvertible preferred stock so

to be converted, duly assigned in dlan for

Fiy

o]

privilege.’

transfer. No adjustment:

dividends will be made upon the exercise of the conversion

’ Golcousa ‘'shall not be ~equired to issue fractional sharas

of comnmon stock in e: ch**ge for chares of i

ts convertible pr e&erLed

stock. If any fractionzl in terezt is due any holder of its prere:red

“stock, tha 2o0ard of Di:ectors o Golconda may aL its electicn (i)

issue n -"otlﬂg seriz Zor such Ireactional

v

interest in such fom as

the Boaré of Directors may determine, which scrip shall be cxchange-

able within a period of one year "ollowwng
togethér with other scrin, for oiz2 or more
stock, or (ii) pay sﬁ zrmount in cssh equa
value of such fracticnzl interest; calcula

computed on the basis of the ‘as* rapo red

common shares oa the Pacific Coast :xcn_nge cn Lhe date of coaversion.

’-‘ -

the date of its issue,
full shares of ‘corsion

-to the current mairket -

ted to the nearest cant,

sales Pz ice for such

The holcers of the comvertible pre;e“?ed stock shall be
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entitled to receive, Qhén and as ceclared, dividends at the rate of
$l;00 per share per annum payable guarteriy. The dividends on the
said preferred gtock shall be cumuliative and shall be payable bef
any dividends dn.the common shall be paid or set'aparé. If irn any

year, the dividends declared and pzid upon the said preférfed stock

shall not amount to $1.00 per sharz, the deficiency shall be vayadle

hefore any diyidends shall'be thexreafter péid upon or set aparct for
the comﬁon stock; providad, however, that whenever all cumulative
dividends on the sz2id preferred stock for all previous yeafs shall
have been declared and'beéoﬁe payeble, and the accrued quarterly
installments for the ¢ rreﬁt year shall have been declared, and the

corporation shall have pzid such cumulative dividends for previous

years, and such accrued cuarterly. installments, or shall have set

ment'thereof; the Zoar@ of Directors may declare dividends on the
commnon s-ock Qayable then or thereaiter out of any remaining surplus
‘or net profits. ) .

The convertible preferred sha:eslshall be prefer;ed as to
assets as well as dividends, as éforesaid,.and upon the dissolution,
liquidation or windingIUp of the corporation, the holders of.said
preierred shares shall be entitled to receive and be paid for ezch
said preferred share, ou: of the zssetis of the corporation {(whethar
capital or'surplusf $42.00 pér share wheré such event is voluntarm:
or $37.50 ?er share where such'evént is involdntary, plus an auosunt

4

. -5=
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equal to dividends accumuiated znl unpaid thereon, whether earaed
or declared or not, before any distribution of assets shall be made

to the holders of .common sharas, but the holders of said preferved
]
shares shall not be eﬂ.ltled to further participation in such dis-

tribution, and +“° “ﬂ‘ﬂn*s of +ha common shares shall be entitled,

\

to the exclusion of the holders of said prere::ed shares to al

assets of the corpofation rémaining after payment to the holders of
the said preferred sha:es'éf the £ull preferential amount aforeszid.

Neither a consolidation nor merger of the corporation with
or into any other corpofaéion, ncr a merger of any other corporatioa
into the corporation; nor the purcﬁasé or redemption of all or any
part of the outstanding shares of any class or classes of stock of
the corporation, ror the sale or transfer of the property and
business oI the corporation as or substantially as an entirety, shall
be const:ued to be a li_gidaﬁion, dissolution, or winding up of tHe
co:porat%oa w;thin thes —eaning of the foregoing ﬁrovisions.

The holers of the convartible preferred shares shall bhe
entitled to one vote for each share held and shall have the pover
to vote cunmulatively for the ele xion of directors. The said'pre-

ferred shares and the common shares shall vote together as crne class.

" The corporation, at its option to be exercised by its Board

of Directors, may redeax in whole or in part the convertible pre-
ferred shares at any time a;te* May 5, 1974 at $37.50 per sharev'

plus an amount equal to dividends accumulated and unpaid thereon,
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whether ea=ned or.declared.or no+. Peyment' £ the redempiicn
price of the said preferraed shares shall be mada in cash. Notice
" of such redemptioh, sbat-hg.the recemption date, the redemption
price and the place of paymant thereof shall be given by meiling a
copy of such notice at leasr'thirty (30) days prior to the date
fixeé for redemptiohfto the holders of record of the said preferced
shares Lo be radeemed at fheir respective addresses as the szne
appear on the books of the corperation. If such notice of rademption
shall have been duly giVeﬁ and if on or before'the redemption date
-specifiee in sucﬁ notiee'all'funds'necessary for such redemption
shall have been set'eside sO as to be.available therefor, thea not-
wahstaﬁdlng that’ any ce:tificate for said preferred shares so
called Zor redemption snall not have been surrendered for cancella-
tion, the shares Tepresanted thereby shall no longer be deemed
outstending, the zight to receive dividends thereon shall cease to
accrue from ené after the_éate of redemption so'fixed and all rights
with respect éo such_p:eferrea shares so called for redemption not
theretofdre expired shall forthwith on'such redemption data ceas
and eermxﬁate, except o ly the rlgnt of .he holders thereof to
-receive‘the amount_paqule upon redempelon tnereo;, but without
interest. - P o | |

Convertlble n*ererred shares which are redeeﬁed, surchased
or o.herwlse acqulred by the corporat ien‘shall be cancellcd ar d sHa11

not be rezssued S T
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In case the corporation shall at any time or from time
to time subdivide the outstanding shares of common stock into a
greater number of shares, then with respect to each such subdivision
| the number of shares of common stock deliverable upon conversion of
each share -of-convertibie preferred stock nereby designated shall
be increased in proportlon to the increase resultzng from such sub-
division in the number of outstandlng shares of common - stock, and
in case the corporatlon shall at any time, or from time to.tlme conbine
the outstanding shares of.common stock into a smaller nuﬁber'of
shares, then with respect'to each such combinétion'tne number of
shares of common stock delivereble'upon the conversion of each share
of convertible preferred stock hereby designated shall be decreased
,;in proportion to the decrease resulting from such combination in the
5¥nunber of outstanding shares of common stock. '

In case, prior to the conversion or‘redenpt;on of the cone
vertible preferred stock, the corporation shall be recapitalized by
reclassifying its outstanding common stock into shares with a
different par value or shall thereafter reclassrfy any such shares
in like manner, or the corporatlon or a successor corporatlon shall
consolxdate or merge with or convey all or substantially all its or
‘any successor corporation's property or assets to any other corporation
or corporations, the ho‘der of the convertible preferred stock shall -
- thereafter have the right to convert pursuant to and on the terms and

condztxons and durlng the time specrfied hereln, in lieu of the shares
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theretofore coavertible, such shzres of stock, securities o- assats
as may be issued or payable with respect o, or in exchange ZIor,

the number of shares théfetofore receivable upon the conversion of

-

the Sald preferr ed stock had_such reczpitalization, consolidzation,
merger o co:veyance not %“aken pizce; and in any such event, the

- rights of the holder of szid preferred shares to an adjus*men: in

the nunber éf ccmmon shares . into which.said preferred stock is con-
ve"‘lblé shall continue and Se.nrcserved in respect of any stccit,
securitiés or assets'which the holder of said preferred stock i=
thus entitled. |
-:ih'the event

: (A) The corporation shall take a record of. the
holders of its common stock Ior the purpose of entitling them
to receive a le‘de"u otherwize than in cash, or any other
distribution in respact of the comwon stock : (including cash),
purstant to, without limitation, any spin-off, split-off ox
dlS.rlbL;lOﬂ of the corporation's assets; or

(B8) The corporation shall take a record of the
" holders of its ccrmicn stock Zor the purpose of entitling them
to subscribe for or purchasz any shares of stock of any class

or to recaive any other rights; or.

(C) Of any classification, reclassification, or
other reorganizatica of the cap‘ tal stock of the corpa*a“~ou,
consolidation or maxger of tne corporation with or into another
corporation or conveyance of all oxr substantially all of the

assats of the corporation; or

() o e
[o4

liguidation or win

ry dissolution,
:

he voluntary or involunt
i o 2

a
ng up of the corporaticn
"then, and in any such case, the corporztion shall mail to the holders
of convertible preferrad stock, at least twenty (20) da?s p-lior to

- such recordéd date, a notice"stacinj the date or expected date on which

Golc - CDA dm - 0722



